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NOTICE IS HEREBY GIVEN that the annual general meeting of the
Company will be held at Units B12-16, 3/F., Block B, Hoplite Industrial
Centre, 3-5 Wang Tai Road, Kowloon Bay, Hong Kong on Tuesday,
23 August 2005 at 10:30 a.m. for the following purposes:-

1. To receive and adopt the Audited Financial Statements and the
Reports of the Directors and Auditors for the year ended 31 March
2005.

2. To re-elect four directors, to fix the number of directors to twelve
and to authorise the Board of Directors to fix the remuneration

of the directors.

3. To appoint Auditors for the ensuing year and to authorise the

Board of Directors to fix their remuneration.

4. As special business to consider and, if thought fit, pass with or
without amendments, the following resolution as an ordinary

resolution:-

ORDINARY RESOLUTION

“THAT:

(a) subject to paragraph (¢) below, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue shares of HK$0.10 each
in the capital of the Company and to make or grant offers,
agreements and options (including bonds, warrants and
debentures, notes and any securities which carry rights to
subscribe for or are convertible into shares of the Company)
which would or might require the exercise of such power

be and is hereby generally and unconditionally approved,

(b) the approval in paragraph (a) above shall authorise the
Directors during the Relevant Period (as hereinafter defined)
to make or grant offers, agreements and options (including
bonds, warrants and debentures, notes and any securities which
carry rights to subscribe for or are convertible into shares of
the Company) which would or might require the exercise of

such powers after the end of the Relevant Period;
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(D

the aggregate nominal amount of share capital allotted or
agreed conditionally or unconditionally to be allotted (whether
pursuant to an option or otherwise) and issued by the Directors
pursuant to the approval in paragraph (a) above, otherwise
than pursuant to (i) a Rights Issue (as hereinafter defined);
(ii) an issue of shares as scrip dividends in accordance with
the bye-laws of the Company from time to time; or (iii) an
issue of shares upon the exercise of rights of subscription
or conversion under the terms of any bonds, warrants,
debenture, notes and any securities which carry rights to
subscribe for or are convertible into shares of the Company;
or (iv) an issue of shares under any option scheme or similar
arrangement for the time being adopted for the grant or issue
to the grantees as specified in such scheme or arrangement
or rights to acquire shares of the Company, shall not exceed
20 per cent. of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing this
Resolution, and the said approval shall be limited accordingly;

and

for the purpose of this Resolution, “Relevant Period” means
the period from the passing of this Resolution until whichever

is the earlier of:-

(i) the conclusion of the next annual general meeting of the

Company; or

(i) the expiration of the period within which the next annual
general meeting of the Company is required by the bye-
laws of the Company or any applicable law to be held,;

or

(iii) the date on which the authority set out in this Resolution
is revoked or varied by an ordinary resolution of the

shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares open for a period fixed
by the Directors to the holders of shares of the Company on
the register of members of the Company on a fixed record
date in proportion to their then holdings of such shares as

at that date (subject to such exclusions or other arrangements
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as the Directors may deem necessary or expedient in relation
to fractional entitlements or having regard to any restrictions
or obligations under the laws of, or the requirements of any
recognized regulatory body or any stock exchange in, any

territory applicable to the Company).”

By Order of the Board
Chan Sik Ming, Harry

Chairman

Hong Kong, 22 July 2005

Notes:

Any member of the Company entitled to attend and vote at the meeting
is entitled to appoint one or more proxies to attend and, on a poll, vote
in his stead. A proxy need not be a member of the Company.

To be valid, the proxy form, together with any power of attorney or other
authority (if any) under which it is signed, or a notarially certified copy
thereof, must be deposited with the Company’s branch registrar in Hong
Kong, Tengis Limited at Ground Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than 48 hours
before the time appointed for holding the meeting or any adjournment
thereof. Completion and return of the proxy form will not preclude any
member from attending and voting in person at the meeting if the member

so wishes.

The register of members will be closed from 22 August 2005 to 23 August
2005, both dates inclusive, during which period no transfer of shares will
be effected.

With regard to item No.2 in the notice convening this meeting, the Board
proposes that the retiring directors, namely Motofumi Tsumura, Hiroto
Sasaki, Taro Akashi and Chan Yuk Tong, be re-elected as directors of
the Company. The biographical information of the said retiring directors
seeking re-election are set out in the Company’s Annual Report for the
year ended 31 March 2005. Except for Hiroto Sasaki who is the President
of Daisho Denshi Co., Ltd (a substantial shareholder of the Company),
these directors are not related to any directors, senior management or
substantial shareholders or controlling shareholders of the Company. Except
for Chan Yuk Tong who is an independent non-executive director of two
other listed companies in Hong Kong, these directors have not held any
other positions in other listed public companies in the past three years.
Except for Taro Akashi and Chan Yuk Tong who are entitled to a fixed
director fee of HK$20,000 per annum and HK$8,333 per month respectively
under their service contracts with the Company, there is no service contract
entered into between the Company and these directors who will be entitled

wE

it 25 1 A ] 8 T A B s 7
329 Bt 2 BURE It 5 8L AR AT BR 1 2 5
- i 5 S B HOH R D R A A AE
LT3 1 RER R A H At 228 © J

RE G
FE
Bl 35 W]
SEERNFEEA M

Wik -

JUAREHE K& R IA e R 2 IR nl &=k
— B AR » WA RZOAIR R
#5E ZTIR 2 AR BE AL EIBER -

RZELAE A T BN 2 R o 7
SCAE () sREE N GE N 3 B S 2 B ek
FFRESCARRIA > BN K & sk LTS & 4T A
BRI [ A AR DY - ) UG AR 2 A 2 B 3
Wt 8 P G o RS R A IR A | - Hbk 2y
BB AT T S ORI nn SR AT B L
N TIRAR e M R AR RERELE
He B AT T 4R TR B LS ORI 7 b R

AN E] 2 et P S B —E B R
H:+:E§:§7£$AH4+:E(Eﬁ

HRMA) RTS8 5 T8 It
MR - Befn AREBEF -

BRI A BHA &t 2 o Gk - R
RERGCREZER HNENITE - EAARSA

PNRIREPN: (9525 0=k SR /AT = U o
BIEER 2 EECHNA A S EE L
“H=F—HIEEEZERA - BREFRARLA
R Ez EEREAEE PR gt 2R
Gh o IEFEBEEAR NG AEMESE - SEER
NE T E R A R R R RR A - BRI
SR YR A BT A ] 2 I ERTEE
G o BESFE RO E =R R HA A R
O EE AL o BROUIOORRE R BUE F A
FRPEBLA 2 w2 5T BB & 60 315 ] i ) B 55
il <&z 73 7l) oy B A VB W 20,0007T B B H AT 8,333
TSN » AN G B N AT S AT RS
& WFEFAMEGHESE2EHITHER
BURBET ~ A~ 6] 2 SR BRK S LU BAT

"“"ﬂﬁ@ﬁ%gﬁgé"' — =



T T
T AT ST ARRrr

to an emolument as determined by the Board from time to time with

reference to their performance and duties, the Company’s performance
and profitability and the prevailing market conditions. These directors will
have no fixed term of service but will be subject to retirement by rotation
and re-election at annual general meetings of the Company in accordance
with the bye-laws of the Company. As at the date of this notice of the
annual general meeting, except for Hiroto Sasaki who has share options
to subscribe for 4,600,000 shares of the Company, these directors have
no interests in the shares of the Company within the meaning of Part
XV of the Securities and Future Ordinance.

As at the date of this notice, the Board consists of six executive Directors,
namely CHAN Sik Ming, Harry, LO Sun Wah, Motofumi TSUMURA,
Hiroto SASAKI, Hiroyuki KIKUCHI and AU-YEUNG Wai Hung, and three
independent non-executive Directors, namely Taro AKASHI, Kohu

KASHIWAGI and CHAN Yuk Tong.
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BUSINESS REVIEW

The total turnover of printed circuit boards (“PCB”) for the current
year was about 7% higher than that for last year. The sales value of
multi-layer PCB as a percentage of total turnover for the current year

was about 77% while that for last year was about 62% only.

The Group confronted a difficult operating environment during the
first three quarters of the current year and the average gross profit
percentage for that period was just 10% which was about 4% lower
than that for last year. The operating performance for that period was
not satisfactory as a result of both the dramatic increase in our purchase
prices of certain major raw material items and the weak demand for
PCB from the Group’s telecommunication products customers. Yet,
thanks to the substantial orders for delicate PCB and the gradual
improvement in the operating environment commencing from December
2004 onwards, the Group’s previous investment in advanced machinery
for the manufacture of delicate PCB has begun to bear fruit. The average
gross profit percentage for the last quarter of the current year reached

20%.

The big rise in our purchase prices of certain major raw material items
in the manufacture of PCB during the first three quarters of the current
year was related primarily to the mismatch in the worldwide demand
and supply for non-ferrous metals to which the Group could exert
no influence. For example, because of the worldwide huge demand
for copper, our average purchase price of copper foil during the first
half of the current year increased by about 27% as compared to that
in the last corresponding period. And because of the worldwide shortage
in the supply of fibre-glass, our purchase prices of certain laminates
and prepreg in September 2004 were almost 40% and 27% respectively
higher than in April 2004. Given the frequency and the extent of the
increment in our purchase prices of these major raw material items,
the Group could hardly pass this burden wholly to the customers
immediately especially in light of the weak demand for PCB. Hence,
the Group inevitably suffered from temporary deterioration in

profitability during that period.
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MANAGEMENT DISCUSSION - AND ANALYSIS (continied)
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The turning point for the Group’s operating performance occurred
in December 2004 when some customers began to place substantial
orders for delicate PCB. Equipped with advanced machinery and
production know-how, the Group has been ready to manufacture
delicate PCB for some time. But without any substantial orders for
delicate PCB, it will be quite risky to invest further in advanced
machinery for the purpose of upgrading the Group’s PCB production
capacity and capability. The substantial orders for delicate PCB was
a catalyst in the evolution of the Group. The Group has begun to
invest further in advanced machinery since December 2004 and the
Group has been more capable of meeting the customers’ continuously
stringent requirements. At the same time, the Group has been in a
better position to negotiate our purchase prices of both raw material
items and machinery with the suppliers in light of the increase in the

volume of our orders.
FINANCIAL REVIEW

As at 31 March 2005, the Group’s gearing ratio (i.e. the ratio of total
liabilities to shareholders’ fund) was 0.98 times (2004: 0.64 times) while
the Group’s current ratio was 1.04 times (2004: 1.11 times). The higher
gearing ratio and the lower current ratio at current year end were
resulted primarily from the current year addition of about HK$30 million
worth of machinery and equipment, over half of which was acquired
by means of finance leases. Because the Group can generate substantial
net cash inflow from its PCB operating activities, these financial ratios

will improve during the year ahead.

As at 31 March 2005, the Group’s aggregate outstanding balances of
the finance lease and hire purchase contract payables, other loans
and bank loans amounting to HK$35,944,000 (2004: HK$18,479,000)
out of which HK$20,310,000 (2004: HK$9,534,000) is repayable within
the next 12 months. The bank loans of HK$8,120,000 (2004: Nil) were
all required to be settled in United States dollars, repayable within 3
months and subject to floating interest rates. Other borrowings were
all required to be settled in Hong Kong dollars, originally repayable
monthly over 3 years and mostly subject to floating interest rates. The
Group does not adopt any interest rate hedging tool for all these
borrowings. Certain machinery and equipment of the Group with a
net book value as at 31 March 2005 of HK$28,484,000 (2004:
HK$45,708,000) were pledged to secure these borrowings.
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As at 31 March 2005, the Group’s current assets and total liabilities
were mostly required to be settled in either Hong Kong dollars or
United States dollars. Hence, the group’s net exposure to fluctuation
in exchange rates is insignificant and no foreign currency hedging

tool is adopted.
EMPLOYEE BENEFITS

As at 31 March 2005, the Group has 1,169 (2004: 1,064) employees,
including directors, working mainly in Mainland China. For the year
ended 31 March 2005, the Group’s total staff costs including directors’
remuneration were HK$24,667,000 (2004: HK$24,456,000).

According to the Group’s staff remuneration policy, the remuneration
of an employee is determined by the Board from time to time with
reference to his performance and duties, the performance and

profitability of his employer and the prevailing market conditions.

The Company operates a share option scheme for the purpose of
encouraging the eligible participants to perform their best in achieving
the goals of the Company and at the same time allow the eligible
participants to enjoy the results of the Company attained through their
effort and contribution. Eligible participants of the share option scheme
include any full-time employees, directors or professional advisers of
the Company or any of its subsidiaries or associated companies. The
share option scheme became effective on 28 August 2003 and, unless
otherwise cancelled or amended, will remain in force for 10 years

from that date.

A total of 16,250,000 share options which represented approximately
3.5% of the Company’s shares in issue at the date of grant were granted
to certain directors and full-time employees of the Group on 15 June
2004. The exercise price and the exercise period of these share options
are HK$0.20 per share and from 15 June 2004 to 14 June 2009,
respectively. The closing price of the Company’s shares at the date
of grant of these share options on 15 June 2004 was HK$0.192 per
share. As at 31 March 2005, all the 16,250,000 share options granted

remained unexercised.
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OUTLOOK

The year 2004 was definitely a difficult year for the Group but the
Group had weathered the difficult period. The beginning of the year
2005 is a good starting point for the Group as the substantial orders
for delicate PCB have persisted and the operating results of the Group
has turned around since January 2005. Although the year ahead looks
promising, the Board is wary of the challenging factors which may

impact the Group.

As mentioned before, the Group could exert no influence to any
mismatch in the worldwide demand and supply of non-ferrous metals
used in the manufacture of our major raw material items. If there is
any such mismatch which will drive up our purchase prices of major
raw material items steeply and the Group cannot shift the burden wholly

to the customers, the Group will suffer as in current year.

Besides, the Group is currently quite heavily relying on its
telecommunication products customers from whom about 70% of the
total turnover is generated. Although the business of these customers
is still quite robust for the moment, there is no guarantee that the
same will apply in next year. In light of this, the Board intends to
further broaden the customer base of the Group after upgrading the
production capacity so as to alleviate the impact which may result

from relying too much on particular type of customer.

The petroleum price is standing at an unprecedentedly high level.
The interest rates for United States dollars and Hong Kong dollars
are rising and the Renminbi currency is likely to appreciate in the
near future. Although these events may not increase the operating
costs of the Group to a great extent, they may hinder the growth of
the world economy and the business of the Group may be adversely

affected accordingly.

In spite of the above concern, the Board is confident that the Group

will show a more healthy picture in the year ahead.
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EXECUTIVE DIRECTORS

Chan Sik Ming Harry, aged 51, has been an Executive Director of
the Company since 1990. He is now the Chairman and the Chief
Executive Officer of the Company responsible for the overall strategic
planning for the Group. Mr. Chan graduated from the University of
Hitotsubashi in Japan with a Bachelor of Arts Degree in Commerce

in 1978. He has over 24 years’ experience in the electronics industry.

Lo Sun Wah, aged 45, has been an Executive Director of the
Company since 1997. Mr. Lo has over 22 years’ experience in the
manufacturing industry and 20 years of which is related to the
manufacture of printed circuit boards (“PCB”). He has served the

PCB division of the Group since 1991.

Motofumi Tsumura, aged 42, has been an Executive Director of the
Company since October 1999. Mr. Tsumura graduated from the
University of Seijo in Japan with Business Management degree in 1985.

He has over 20 years’ experience in the electronics industry.

Hiroto Sasaki, aged 65, has been an Executive Director of the Company
since October 2001. Mr. Sasaki is the President of Daisho Denshi Co.,
Ltd., a substantial shareholder of the Company. He has over 33 years’

experience in the manufacture of printed circuit boards.

Hiroyuki Kikuchi, aged 65, has been an Executive Director of the
Company since November 2003. He has over 40 years’ experience

in the manufacture of printed circuit boards.

Au-Yeung Wai Hung, aged 38, has been an Executive Director of
the Company since November 2003. He has been the Company Secretary
and the Financial Controller of the Company since July 1996. Mr. Au-
Yeung graduated from the Hong Kong Polytechnic in 1988 with a
Professional Diploma in Accountancy. He also obtained a Bachelor
of Arts Degree in Accountancy from the Hong Kong Polytechnic
University in 1996 and a Master of Business degree in E-Commerce
from the Curtin University of Technology in Australia in 2002. He is
a member of the Hong Kong Institute of Certified Public Accountants
and the Association of Chartered Certified Accountants. He has over
17 years’ experience in areas related to accounting, auditing, taxation,
company secretarial, financial management, personnel management

and information technology management.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Taro Akashi, aged 64, has been an Independent Non-Executive Director
of the Company since 1996. Mr. Akashi has over 32 years’ experience

in the manufacturing and trading of audio and video products.

Kohu Kashiwagi, aged 65, has been an Independent Non-Executive
Director of the Company since 1996. Mr. Kashiwagi has over 35 years’

experience in the electronics industry.

Chan Yuk Tong, aged 43, has been an Independent Non-Executive
Director of the Company since September 2004. He has around 20
years of experience in auditing, accounting, management consultancy
and financial advisory services. Mr. Chan is a shareholder and a director
of a CPA firm and a financial consulting firm in Hong Kong. He is
also acting as an independent non-executive director of two other
listed companies in Hong Kong, namely Luks Industrial (Group) Limited
and Kam Hing International Holdings Limited. He holds a Bachelor’s
degree in Commerce from the University of Newcastle in Australia.
Mr. Chan is also a practicing fellow member of the Hong Kong Institute

of Certified Public Accountants and a member of CPA Australia.
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The directors present their report and the audited financial statements

of the Company and the Group for the year ended 31 March 2005.

CHANGE OF COMPANY NAME

Pursuant to a resolution passed at the annual general meeting of the
Company held on 24 August 2004 and approved by the Registrars
of Companies of Bermuda and Hong Kong, the name of the Company
was changed from Suwa International Holdings Limited to Daisho

Microline Holdings Limited with effect from 1 September 2004.

The Chinese translation of the Company name for identification
purposes was changed from 75 # B[R £ B AR A G to KE MASE
A R AE .

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
principal activities of the subsidiaries consist of investment holding
and the manufacture and trading of printed circuit boards. There were
no significant changes in the nature of the Group’s principal activities

during the year.
RESULTS
The Group’s loss for the year ended 31 March 2005 and the state of

affairs of the Company and the Group as at that date are set out in

the financial statements on pages 26 to 68.
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SUMMARY FINANCIAL INFORMATION

The results and assets and liabilities of the Group for the last five

financial years, as extracted from the audited financial statements of

the Group, are set out below.

B RURHBE R

CEMM B

Year ended 31 March
w2 -H -t -HILEE

A G Y A 1 8 P B T 2 SR R
BEESNT - EFEBER e AR

2005 2004 2003 2002 2001
“HEEhE —EINNFE BB TEBOME  —BEF
HK$’000 HKS$°000 HKS$°000 HKS$°000 HKS$°000
BT JEMF T JEMF T JEMETF T JEMF T
RESULTS eI
TURNOVER HEm 258,237 241,666 237,840 181,511 170,729
PROFIT/(LOSS) BEFORE  RRBEiEM,/

TAX 9 71N (14,265) (5,452) 3,315 (25,505) (12,763)
Tax FRIE = — — — 2,796
NET PROFIT/(LOSS)

ATTRIBUTABLE JB% SiE JE £ st R0,

TO SHAREHOLDERS (s ) (14,265) (5,452) 3,315 (25,505) (9,969)

At 31 March
B=H=1+—H

2005 2004 2003 2002 2001
“HEEhE —“EINFE BB TEEBOE  BEF
HK$°000 HKS$°000 HKS$°000 HK$°000 HKS$°000
BT JEMF T JEMF T JEMEF T JEMF T

ASSETS AND LIABILITIES W Bz B8
Non-current assets JER B E 135,745 139,053 153,620 183,734 115,959
Current assets A 111,374 88,615 109,276 78,440 113,612
TOTAL ASSETS 3 247,119 227,668 262,896 262,174 229,571
Current liabilities N U=R 106,935 80,082 114,480 96,832 58,034
Non-current liabilities IERBEE 15,634 8,945 4,184 23,923 8,023
TOTAL LIABILITIES AR 122,569 89,027 118,664 120,755 66,057
124,550 138,641 144,232 141,419 163,514
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FIXED ASSETS

Details of movements in the fixed assets of the Group during the year

are set out in note 12 to the financial statements.

SHARE CAPITAL AND SHARE OPTIONS

There were no movements in either the Company’s authorised or issued

share capital during the year.

Details of the Company’s share capital and movements in share options
during the year, together with the reasons therefor, are set out in notes

21 and 22 to the financial statements, respectively.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s
bye-laws or the laws of Bermuda which would oblige the Company

to offer new shares on a pro rata basis to existing shareholders.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF THE
COMPANY

Neither the Company, nor any of its subsidiaries purchased, redeemed

or sold any of the Company’s listed securities during the year.

RESERVES

Details of movements in the reserves of the Company and of the Group
during the year are set out in note 23(b) to the financial statements

and in the consolidated statement of changes in equity, respectively.

DISTRIBUTABLE RESERVES

At 31 March 2005, the Company’s reserves available for cash distribution
and distribution in specie were HK$13,317,000 (2004: HK$13,297,000).
In addition, the Company’s share premium account in the amount of
HK$90,038,000 (2004: HK$90,038,000) may be distributed in the form

of fully paid bonus shares.
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MAJOR SUPPLIERS AND CUSTOMERS

The percentages of the Group’s purchases and sales attributable to

major suppliers and customers are as follows:

a. Percentage of purchases attributable to the:
—largest supplier

—five largest suppliers

b. Percentage of sales attributable to the:
—largest customer

—five largest customers

20%
50%

32%
61%

Save as disclosed under the heading “Connected transactions and

continuing connected transactions” below in this report, none of the

directors of the Company, or any of their associates, or any shareholders

(which, to the best knowledge of the directors, own more than 5%

of the Company’s issued share capital) had any beneficial interest in

the Group’s five largest suppliers and customers.

DIRECTORS

The directors of the Company during the year and up to the date of

this report were as follows:
Executive directors:

Chan Sik Ming, Harry
Lo Sun Wah
Motofumi Tsumura
Hiroto Sasaki
Hiroyuki Kikuchi
Au-Yeung Wai Hung

Independent non-executive directors:
Taro Akashi

Kohu Kashiwagi

Chan Yuk Tong (appointed on 1 September 2004)

“EZEREFHR ANNUAL REPORT 2005
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DIRECTORS (Continued)

In accordance with bye-law 99(A) of the Company’s bye-laws, Motofumi
Tsumura, Hiroto Sasaki and Taro Akashi will retire by rotation and,
being eligible, will offer themselves for re-election at the forthcoming

annual general meeting.

In accordance with bye-law 102 of the Company’s bye-laws, Chan
Yuk Tong will retire and, being eligible, will offer himself for re-election

at the forthcoming annual general meeting.

DIRECTORS’ BIOGRAPHIES

Biographical details of the directors of the Company are set out on

pages 12 to 13 of the annual report.

DIRECTORS’ SERVICE CONTRACTS

No director proposed for re-election at the forthcoming annual general
meeting has a service contract with the Company which is not
determinable by the Company within one year without payment of

compensation, other than statutory obligation.
DIRECTORS’ INTERESTS IN CONTRACTS
No director had a material interest, either directly or indirectly, in any

contract of significance to the business of the Group to which the

Company or any of its subsidiaries was a party during the year.

W )

FRIEA LT 2 A AR 99 (IR » BRI
S~ PEPEASAN B WA K B (A 5 8 - MR
S BRI E Jest S SRR K o b R LA -

RIEAR A E Z A G 1020% - BEE S
B o R 1R S B B Jee e R 4 K I 2
fF o

o gl JiE

o

AR EE R EF B RN A RS 12213
H

2 B & )

BERS HE JE R R R | B
Alf: 4 BELAS 8 W] ST LA AR A IR (MR e
HERSN) Aol — R IR 2 IR & -
R A Rh 2 R

AELEAN > %5 F RN A A 5] 25 A o] B

J&AFATE L 2 E M EAREST > 5k
HWAEATE ML -

“EZAFFHR ANNUAL REPORT 2005



1 10 0

gt
|

DAISHO MICROLINE HOLDINGS LIMITED BN L

) 4
N X N JAINAL X X X Xi

DIRECTORS’ INTERESTS AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES

At 31 March 2005, the interests and short positions of the directors
in the share capital and underlying shares of the Company or its
associated corporations (within the meaning of Part XV of the Securities
and Futures Ordinance (the “SFO”)), as recorded in the register required
to be kept by the Company pursuant to Section 352 of the SFO, or
as otherwise notified to the Company and The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) pursuant to the Model Code for

Securities Transactions by Directors of Listed Issuers, were as follows:

Long position in ordinary shares of the Company:

I I N C IO\ (Continued)

HFETHREE o

¥ 102 B B b B 1B 6 2 HiE ok mR 5% T

MREBERFE=H=1+—H #BERELAHE
s HANRAR OE & B R RG] (T3
I BREIRE ) BXVER) 2 Wt K A BR A 0
R AN B HEC BRI 7R SR R B35 352
RRLE BAF 2~ SL Bkt 2 R 23 BB - B
PR b 2 ) B AT 56 0 2 S W AR e S
R AN B A L AT AR AE (T
2EHT)) 2R SORE T

Jio A 2 vl 0% Sl B 2 0F AT

Percentage of

the Company’s

Directly issued share

beneficially Beneficiary capital

Name of director owned of a trust Total Y /NTIRE LT

M4 T Rt 32 % aat BeA 2 Fisr kb

Chan Sik Ming, Harry 34,480,000 57,443,417 91,923,417 19.73
It 5 (Note) (Iff&t)

Note: Chan Sik Ming, Harry, and bis family are the objects of a discretionary
trust which bas appointed Earnwell Limited as its trustee. At the balance
sheet date, Earnwell Limited held 57,443,417 shares representing
approximately 12.33% of the issued share capital of the Company.

The interests of the directors in the share options of the Company

are separately disclosed in note 22 to the financial statements.

Save as disclosed above, as at 31 March 2005, none of the directors
had registered an interest or short position in the shares and underlying
shares of the Company or any of its associated corporations that was
required to be recorded pursuant to Section 352 of the SFO, or as
otherwise notified to the Company and the Stock Exchange pursuant
to the Model Code for Securities Transactions by Directors of Listed

Issuers.

WiaE : BRI R B2 )8 — RS AT 2 5 2
A o M1 558 Z (FEarnwell Limited 5 B (55T
A o JREEEH  Earnwell Limited#5 5 % (7
57,443,417/ » EI1E AR L 5] 2 B ITRAER
12.33% °
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONS’ INTERESTS
IN SHARES AND UNDERLYING SHARES

At 31 March 2005, the following interests of 5% or more of the issued
share capital of the Company were recorded in the register of interests
required to be kept by the Company pursuant to Section 336 of the

SFO:

Long positions:

Capacity and

B B I A A 1z 2 1B 53 e i B OB )
Z Hi

NZBERE=H=1+—H  &EB&HFLH
B ARG SR 3361 A A B R OR 17 2 M 2 S BC AT
# > FPA A A TR S00E DL T RE 2 > B BRI
T

hifr e

Number of

Percentage of

the Company’s

issued share

nature of ordinary capital
Name interest shares held . N/NTIREA L)
4 5401 Be biE 4k 2 Y H Jids IR b H A 2 sr b
Lau Wing Hung Directly beneficially owned 68,078,000 14.61
BIEL T T EHEEA A
Earnwell Limited Trustee fZ5LA 57,443,417 12.33
Daisho Denshi Co., Ltd. Directly beneficially owned 50,000,000 10.73
KEBFHRAFHT B LA A
Easy Gain Limited Trustee {Z&EA 47,984,416 10.30

Save as disclosed above, as at 31 March 2005, no person, other than
the directors of the Company, whose interests are set out in the section
“Directors’ interests and short positions in shares and underlying shares”
above, had registered an interest or short position in the shares and
underlying shares of the Company that was required to be recorded

pursuant to Section 336 of the SFO.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES

Save as disclosed in the share option scheme disclosures in note 22
to the financial statements, at no time during the year were rights to
acquire benefits by means of the acquisition of shares in or debentures
of the Company granted to any director or their respective spouse
or minor children, or were any such rights exercised by them; or was
the Company or any of its subsidiaries a party to any arrangement
to enable the directors to acquire such rights in any other body

corporate.
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CONNECTED TRANSACTIONS AND CONTINUING CONNECTED
TRANSACTIONS

During the year, the Group had the following connected and continuing
connected transactions, certain details of which are disclosed in
compliance with the requirements of Chapter 14A of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong

Kong Limited (the “Listing Rules”).

Continuing connected transactions

During the year, the Group had continuing connected transactions
with Daisho Denshi (H.K.) Limited, a subsidiary of Daisho Denshi Co.,
Ltd. which is a substantial shareholder of the Company for the sale
of printed circuit boards amounting to approximately HK$29 million
(2004: approximately HK$36 million) conducted in the ordinary and

usual course of the Group’s business.

Pursuant to the Company’s special general meeting on 31 March 2004,
an ordinary resolution was passed to approve the sales transactions
with Daisho Denshi Co., Ltd. and its subsidiary (the “Daisho Denshi
Group”) and the maximum aggregated annual value for these sales
transactions was set at HK$132 million for each of the three financial

years ending 31 March 2007.

The independent non-executive directors of the Company have reviewed
the continuing connected transactions with the Daisho Denshi Group
as set out above and have confirmed that these sales transactions have

been entered into:

(i) in the ordinary and usual course of business of the Group;

(i1) on normal commercial terms;

(iii) in accordance with the terms of the relevant agreements governing
these sales transactions on terms that were fair and reasonable
and in the interests of the shareholders of the Company as a whole;

and

(iv) with an aggregate annual value of these sales transactions not

exceeding HK$132 million for the year ended 31 March 2005.

I I N C IO\ (Continued)
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CONNECTED TRANSACTIONS AND CONTINUING CONNECTED
TRANSACTIONS (Continued)

Continuing connected transactions (Continued)

In the opinion of the directors of the Company, the continuing
connected transactions during the year ended 31 March 2005 have

been entered into in the manner stated above.

In addition to the above, on 1 December 2003, the Group entered
into an agreement with a connected person for the provision of
consultancy services to the Group in relation to the marketing and
sale of printed circuit boards. Consultancy fees of HK$960,000 (2004:
HK$320,000) were paid to the connected person, who is a corporate
entity in which a director and shareholder is a substantial shareholder
and former director of the Company. Such consultancy fees were

determined by mutual agreement.
Connected transactions

During the year, the Group paid technical support fees of HK$742,000
(2004: Nil) to Daisho Denshi Co., Ltd. for the provision of technological

advice on the manufacture of printed circuit boards.
DIRECTOR’S INTEREST IN A COMPETING BUSINESS

During the year and up to the date of this report, the following director
is considered to have interest in a business which competes or is likely
to compete, either directly or indirectly, with the businesses of the

Group, as defined in the Listing Rules, as set out below:

Mr. Hiroto Sasaki is also a director of Daisho Denshi Co., Ltd., which

is also involved in the manufacture and trading of printed circuit boards.

As the board of directors of the Company is independent from the
board of directors of Daisho Denshi Co., Ltd. and the above director
does not control the board of the Company, the Group is capable
of carrying on its business independently of, and at arm’s length from,

the business of Daisho Denshi Co., Ltd..
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CODE OF BEST PRACTICE

In the opinion of the directors, the Company complied with the Code
of Best Practice (the “Code”) as set out in Appendix 14 of the Listing
Rules, throughout the accounting period covered by the annual report,
except that the independent non-executive directors of the Company
are not appointed for specific terms as required by paragraph 7 of
the Code and are subject to retirement by rotation and re-election at
the annual general meeting of the Company in accordance with the

provisions of the Company’s bye-laws.

AUDIT COMMITTEE

The Company has an audit committee which was established in
compliance with Rule 3.21 of the Listing Rules for the purposes of
reviewing and providing supervision over the Group’s financial reporting
process and internal controls. The audit committee comprises the three
independent non-executive directors of the Company.

AUDITORS

Ernst & Young retire and a resolution for their reappointment as auditors
of the Company will be proposed at the forthcoming annual general

meeting.

ON BEHALF OF THE BOARD

Chan Sik Ming, Harry

Chairman

Hong Kong
22 July 2005
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Zlf ERNST & YOUNG

# kR & 8B OF B oA

To the members
Daisho Microline Holdings Limited
(Formerly known as Suwa International Holdings Limited)

(Incorporated in Bermuda with limited liability)

We have audited the financial statements on pages 26 to 68 which
have been prepared in accordance with accounting principles generally

accepted in Hong Kong.
RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

The Company’s directors are responsible for the preparation of financial
statements which give a true and fair view. In preparing financial
statements which give a true and fair view it is fundamental that
appropriate accounting policies are selected and applied consistently.
It is our responsibility to form an independent opinion, based on our
audit, on those financial statements and to report our opinion solely
to you, as a body, in accordance with Section 90 of the Bermuda
Companies Act 1981, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for the

contents of this report.
BASIS OF OPINION

We conducted our audit in accordance with Statements of Auditing
Standards issued by the Hong Kong Institute of Certified Public
Accountants. An audit includes an examination, on a test basis, of
evidence relevant to the amounts and disclosures in the financial
statements. It also includes an assessment of the significant estimates
and judgements made by the directors in the preparation of the financial
statements, and of whether the accounting policies are appropriate
to the Company’s and the Group’s circumstances, consistently applied

and adequately disclosed.
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We planned and performed our audit so as to obtain all the information
and explanations which we considered necessary in order to provide
us with sufficient evidence to give reasonable assurance as to whether
the financial statements are free from material misstatement. In forming
our opinion we also evaluated the overall adequacy of the presentation
of information in the financial statements. We believe that our audit

provides a reasonable basis for our opinion.

OPINION

In our opinion the financial statements give a true and fair view of
the state of affairs of the Company and of the Group as at 31 March
2005 and of the loss and cash flows of the Group for the year then
ended and have been properly prepared in accordance with the

disclosure requirements of the Hong Kong Companies Ordinance.

ERNST & YOUNG
Certified Public Accountants

Hong Kong
22 July 2005
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CONSOLIDATED PROFIT AND LOSS ACCOUNT

o i1 1 fak 2%

Year ended 31 March 2005 B{E ~EELF —H =1 —HIFFZF

TURNOVER

Cost of sales

Gross profit

Other revenue and gains
Selling and distribution costs
Administrative expenses
Other operating expenses

LOSS FROM OPERATING ACTIVITIES

Finance costs

LOSS BEFORE TAX

Tax

NET LOSS FROM ORDINARY ACTIVITIES
ATTRIBUTABLE TO SHAREHOLDERS

LOSS PER SHARE

Basic

Diluted

XM

B4 B A

E
HAMWA Bz W 2
54 B K o S A

TR
LA 5 2 e 57

B3 B i s

IR

IBESERE H & % Brh
JEE A4 s L 90 20

T I e
A

3L XES

Notes

st

11

2005 2004
“ELhE TEREPIE
HKS$’000 HK$°000
EWT I JEREF T
258,237 241,666
(224,813) (207,992)
33,424 33,674
1,577 1,409
(24,323) (14,920)
(22,671) (20,564)
(800) (3,245)
(12,793) (3,646)
(1,472) (1,806)
(14,265) (5,452)
(14,265) (5,452)
(HK3.06 centsiEfl)  (HK1.17 centsiE{IlI)
N/AA B N/AR 7 F
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CONSOLIDATED BAIANCE SHEET
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31 March 2005 —ZFEZELHFE=H="1—H

NON-CURRENT ASSETS
Fixed assets

CURRENT ASSETS
Inventories
Trade debtors
Sundry debtors, prepayments
and deposits
Cash and bank balances

CURRENT LIABILITIES
Trust receipt loans
Trade creditors
Other creditors and accruals
Finance lease and hire purchase
contract payables
Bank loans
Other loans, secured

NET CURRENT ASSETS

TOTAL ASSETS LESS
CURRENT LIABILITIES

NON-CURRENT LIABILITIES
Finance lease and hire purchase
contract payables
Bank loans
Other loans, secured

CAPITAL AND RESERVES
Issued capital
Reserves

Chan Sik Ming, Harry
Director

2005 2004
“HEELE TEREPIE
Notes HKS$°000 HKS$°000
bfaE BT JEWF T
JEVR B B
[ 7 & 2 12 135,745 139,053
R R
78 14 38,564 40,581
JE UL B 5 B 15 62,996 34,626
HoAth U IR AL
TE A 70 E B 177 45 2,645 6,032
W® M ERAT4E 7 16 7,169 7,376
111,374 88,615
TR £ 5
ACEEER 17 16,294 16,202
JE £ & 5 MR K 18 51,685 43,537
L Ath 7 A5 I 2R B 18,646 10,809
JFE £ il 5 FH &Y K2
FH I 2 [6] 19 6,739 4,181
AT E R 17 11,456 3,336
HAth A P & 3 20 2,115 2,017
106,935 80,082
i Bl B 3 A 4,439 8,533
i 9 i ok
R £ 140,184 147,586
JEVRB) £ %
JFE £ il 25 FH 4T 2
FH I & [ 19 12,140 —
RATHX 17 2,216 5,552
HAth A HH & 20 1,278 3,393
15,634 8,945
124,550 138,641
JBEAS e i fhii
BT A 21 46,601 46,601
febi fd 23(a) 77,949 92,040
124,550 138,641
Bl $ H Au-Yeung Wai Hung K 183 i it
ﬁ% Director Ef%

217
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
w7 T fak 52 B 2%

Year ended 31 March 2005 #%E ~ZEEF = H =+ —HILFE

Retained

profits/

Share Exchange (accumulated

Issued  premium Contributed equalisation losses)
capital account surplus reserve  DRETiRA/ Total
CHROBA  BOGEEE  BARR KRTHRE R EUEED it

HK$000  HKS000  HK$000  HKS000 — HK$000  HKS$000
EWT  EMTT BMTT BMTL EMTT BN

At 1 April 2003 RZBE=FNH-H 46,601 90,038 9,379 (17,777 15,991 144,232
Exchange realignment D 2 R R

and net losses not R R AT

recognised in the I

profit and loss account — = = 139 = 139
Net loss for the year ERERTH — — — — (5,452) (5,452)

At 31 March 2004 and REZBENE=A=1+—H
1 April 2004 RZEZJFENH—H 46,601 90,038* 9,379*  (17,916)*  10,539* 138,641

Exchange realignment E YR RN

and net gains not B RN

recognised in the bl

profit and loss account — — — 174 — 174
Net loss for the year FAEETH — — — — (14,265) (14,265
At 31 March 2005 BEFFME=A=1-H 46,601 90,038 9,379 (17,742)* (3,726)* 124,550

* These reserve accounts comprise the consolidated reserves of HK$ 77,949,000 * JEbE A B EBIE R G AR B 77,949,000
(2004: HK$92,040,000) in the consolidated balance sheet. (ZEEPYE : 3#E]92 040,0007C) HIULEF R
HEFEH i -

28
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CONSOLIDATED CASH FLOW STATEMENT

i 0 D58 e W

Year ended 31 March 2005 #%F - ZFEEF=H=1—HILFEZF

CASH FLOWS FROM
OPERATING ACTIVITIES
Loss before tax
Adjustments for:
Bank interest income
Loss on disposal of fixed assets
Depreciation

Finance costs

Operating profit before working
capital changes
Decrease/(increase) in inventories
Decrease/(increase) in trade debtors
Decrease in sundry debtors,
prepayments and deposits
Increase/(decrease) in trade creditors
Increase/(decrease) in other creditors

and accruals

Cash generated from operations
Interest received

Interest paid

Interest element on finance lease

and hire purchase rental payments
Net cash inflow from operating activities

CASH FLOWS FROM
INVESTING ACTIVITIES
Purchases of fixed assets

Proceeds from disposal of fixed assets
Net cash outflow from investing activities

CASH FLOWS FROM

FINANCING ACTIVITIES
Increase/(decrease) in trust receipt loans
Capital element of finance lease

and hire purchase rental payments
New bank loans
Repayment of bank loans
New other loans, secured

Repayment of other loans, secured

Net cash outflow from

financing activities

¥ 0GB 2 B i

(ERETEIL oFis|
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AT E WA
B [ e A 2 B iE
g
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S iuill
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FEW S S IRk 2 8> (B
HAh FEUWIR AR ~ TR ROHE K
8z 2 Y

FEAT & Z IR i~ (k)
LA A R ARKOR 2

Wi Ok

KEELEZBE

EWFE

EATFIE

R FH &Y e FHL 5 [
FH < = Fl] SR 2

K2 TEE) 2 Bl AR
BB 2 Bl &

el 5[] 7 o
B [ 7€ & 722 FT 19 50

BTG B < Bl R A
0 2 3 ) 2 B G i

ADEEER 8, Gk
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AR RAT B

H A A AT B K

B A A S R K

= ORI/ i e
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Notes
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2005 2004
—HEF L TEEE
HK$’000 HK$°000
BT BT
(14,265) (5,452)
(25) 18
19 -
33,371 33,010
1,472 1,806
20,572 29,346
2,049 (1,436)
(28,367) 14,786
3,392 3,927
8,141 (10,699)
8,657 (689)
14,444 35,235
25 25
(1,351 (1,211
(125) (643)
12,993 33,406
(10,227) (20,308)
83 —
(10,144) (20,308)
92 (6,067)
(5,955) (16,649)
28,401 10,000
(23,617) (6,112)
— 6,225
(2,017) (3,893)
(3,096) (16,496)

29
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Year ended 31 March 2005 #%E ~ZEEF = H =+ —HILFE .

2005 2004
“HFFLE “EFFE
HK$°000 HKS$'000

EHTIE BT T

NET DECREASE IN CASH AND BERMEeFMmA

CASH EQUIVALENTS LW HE (247) (3,398)
Cash and cash equivalents R 2 B < e

at beginning of year WEFEHEEE 7,376 10,723
Effect of foreign exchange P § A B ) > O

rate changes, net FE 40 51
CASH AND CASH EQUIVALENTS PAERE 2818 R

AT END OF YEAR PSS M H 7,169 7,376
ANALYSIS OF BALANCE OF CASH HE RS WmA

AND CASH EQUIVALENTS wms 2o

Cash and bank balances Bl & K #RAT & (7 7,169 7,376




DAISHO MICROLINE HOLDINGS LIMITED [ Ng=Rgs- =y = /N

BALANCE SHEET
HrE A%

31 March 2005 —ZFEZELHFE=H="1—H

2005 2004
ZHEERE TEREPE
Notes HKS$°000 HK$°000

st BT JEWT T

NON-CURRENT ASSETS JE 55 Bh B
Interests in subsidiaries NS ENEIP 13 149,923 149,977
CURRENT ASSETS b IR
Prepayments TEAT #KIH 163 164
Cash and bank balances W R RAT45 17 19 40
182 204
CURRENT LIABILITIES b RER
Other creditors and accruals At 78 £ J R R e 149 245
NET CURRENT ASSETS/(LIABILITIES) wWEERE/ (Al B 33 (41)
149,956 149,936
CAPITAL AND RESERVES JBE A e (i fhi
Issued capital ERITRA 21 46,601 46,601
Reserves fitifd 23(b) 103,355 103,335
149,956 149,936
Chan Sik Ming, Harry B 35 1 Au-Yeung Wai Hung B B 5 i1t
Director HHE Director HH

]|



TS ] e R S 0 R [ I 16 ) S S e R R

i ] med e

R R e s R o e R B I R o e hE el B4 HE
BEFT 140 0 RN o ) e e
il i (e ] i = b

DAISHO MICROLINE HOLDINGS LIMITED =R &R X N SNE]

NOTES TO FINANCIAL STATEMENTS
IR 2 S=8 (Fis

Year ended 31 March 2005 B{E ~EELF —H =1 —HIFFZF

32

1.

CORPORATE INFORMATION

The registered office of Daisho Microline Holdings Limited (formerly
known as Suwa International Holdings Limited) is located at Canon’s

Court, 22 Victoria Street, Hamilton HM12, Bermuda.

The principal activity of the Company is investment holding. The
principal activities of the subsidiaries consist of investment holding

and the manufacture and trading of printed circuit boards.

IMPACT OF RECENTLY ISSUED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”)

The Hong Kong Institute of Certified Public Accountants (“HKICPA”)
has issued a number of new and revised Hong Kong Financial
Reporting Standards and Hong Kong Accounting Standards, herein
collectively referred to as the new HKFRSs, which are generally
effective for accounting periods beginning on or after 1 January
2005. The Group has not early adopted these new HKFRSs in the
financial statements for the year ended 31 March 2005. The Group
has already commenced an assessment of the impact of these new
HKFRSs but is not yet in a position to state whether these new
HKFRSs would have a significant impact on its results of operations

and financial position.

HKFRS 3 “Business Combinations” applies to the accounting for
business combinations for which the agreement date is on or after
1 January 2005. The Group did not have any business combinations
during the year and accordingly, this HKFRS has had no impact

on the financial statements.
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DAISHO MICROLINE HOLDINGS LIMITED [ Ng=Rgs- =y = /N

NOTES TO F{NANCIAL STATEMENTS (Continued)
M 55 i 5 WGk s

Year ended 31 March 2005 #%F - ZFEEF=H=1—HILFEZF

3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

@

Basis of preparation

These financial statements have been prepared in accordance
with Hong Kong Financial Reporting Standards (which also
include Statements of Standard Accounting Practice (“SSAPs”)
and Interpretations) issued by the HKICPA, accounting
principles generally accepted in Hong Kong and the disclosure
requirements of the Hong Kong Companies Ordinance. They

have been prepared under the historical cost convention.

(b) Change in segment identification

©

During the year, the Group changed its identification of
reportable geographical segments. The Group reclassified
its previous six geographical segments, namely “Finland”,
“Hong Kong”, “Japan”, “Asia Pacific (excluding Hong Kong
and Japan)”, “Europe (excluding Finland)” and “Others” into
the current five geographical segments, namely “Finland”,
“Hong Kong”, “Japan”, “Mainland China” and “Others”.
Further information of the current geographical segments
is detailed in note 5 below. In the opinion of the directors,
the revised basis of segment identification provides a more
appropriate presentation of the segment information. Prior
year segment revenue information is restated for comparative

purpose.

Basis of consolidation

The consolidated financial statements include the financial
statements of the Company and its subsidiaries for the year
ended 31 March 2005. The results of subsidiaries acquired or
disposed of during the year are consolidated from or to their
effective dates of acquisition or disposal, respectively. All
significant intercompany transactions and balances within the

Group are eliminated on consolidation.
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NOTES TO FINANCIAL STATEMENTS (Contouied:
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Year ended 31 March 2005 B{E ~EELF —H =1 —HIFFZF
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3. SUMMARY OF SIGNIFICANT

ACCOUNTING POLICIES

(Continued)

(d) Subsidiaries

(e)

A subsidiary is a company whose financial and operating
policies the Company controls, directly or indirectly, so as

to obtain benefits from its activities.

The results of subsidiaries are included in the Company’s profit
and loss account to the extent of dividends received and
receivable. The Company’s interests in subsidiaries are stated

at cost less any impairment losses.
Related parties

Parties are considered to be related if one party has the ability,
directly or indirectly, to control the other party or exercise
significant influence over the other party in making financial
and operating decisions. Parties are also considered to be
related if they are subject to common control or common
significant influence. Related parties may be individuals or

corporate entities.

(f) Impairment of assets

An assessment is made at each balance sheet date of whether
there is any indication of impairment of any asset, or whether
there is any indication that an impairment loss previously
recognised for an asset in prior years may no longer exist
or may have decreased. If any such indication exists, the asset’s
recoverable amount is estimated. An asset’s recoverable amount
is calculated as the higher of the asset’s value in use and its

net selling price.

An impairment loss is recognised only if the carrying amount
of an asset exceeds its recoverable amount. An impairment
loss is charged to the profit and loss account in the period

in which it arises.

A previously recognised impairment loss is reversed only if
there has been a change in the estimates used to determine
the recoverable amount of an asset, however not to an amount
higher than the carrying amount that would have been
determined (net of any depreciation), had no impairment loss
been recognised for the asset in prior years. A reversal of
an impairment loss is credited to the profit and loss account

in the period in which it arises.

3. EREGTBORB®R 4@

(d) BH )2

B 22 0 T A B A
SLATS R BOBBOK » FEDLIE L 0
Bk 2 AT -

b Ja8 2 w2 SRR de U B JE
AR RG] 2 B F o A RTEHE
N E) 2 R g Ty AR B AR DSBS 1R
SRR -

(e) HHAL

®

fisd — 757 RE )1 EL 13 Bl el #2242 1l o5 —
73 0 SR 5 — T 2 B RSB TAR
T REE KRBT R R B A
ol (7137 /N s Y R0 S b 1
BT NIEWN-Z- IS IRV el
AT o B AL 0] DUR A ABE A
A -

YU P Dk i

N & &R BT - DUAERGA
(EAT R (T B 22 BB E - SRR
T RERAE SR RS < D (ELS 151~ 5
FAERE D WA T ZF 7
£ > %A 2 n U [ {E 2 7 DLEHS -
B < AT YA IoHELRE 2 2 < {5 AR (E
PLHGHEFE Y WEE -

DK IEL S 15 128 7% 6 7 I 8 L) mT i [m]
(B 7 AR - R E RS HRN HE A >
AR £ 1R 2 T IR

(7> B 2 2 Ay & m AL [ it B 52
Rf - A 1E RS RS HR T T LA
[o] > 2410 > ETUR[EHE A S B A% &
TR A 1R £ 52 4 (B > Rk LS 1
AR 8 iy >~ MR (E - 5
(8] 2 D {E S TR e 7 2E 2 AT AR



DAISHO MICROLINE HOLDINGS LIMITED [ Ng=Rgs- =y = /N

NOTES TO F{NANCIAL STATEMENTS (Continued)
M 55 i 5 WGk s

Year ended 31 March 2005 #%ZF - ZEEF=H =1 HILFEZF

3. EREGBORBR 4

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(2) IAl5E PR Be ¥ 5

(g) Fixed assets and depreciation

Fixed assets are stated at cost less accumulated depreciation

and any impairment losses.

The cost of an asset comprises its purchase price and any
directly attributable costs of bringing the asset to its working
condition and location for its intended use. Expenditure
incurred after fixed assets have been put into operation, such
as repairs and maintenance, is normally charged to the profit
and loss account in the period in which it is incurred. In
situations where it can be clearly demonstrated that the
expenditure has resulted in an increase in the future economic
benefits expected to be obtained from the use of a fixed asset,

the expenditure is capitalised as an additional cost of that asset.

Depreciation is calculated on the straight-line basis to write
off the cost of each asset over its estimated useful life. The
principal annual rates used for this purpose are as follows:
Leasehold properties held under  Over the lease terms
medium term leases

Leasehold improvements Over the lease terms

Machinery and equipment 10 — 20%
Furniture and fixtures 20%
Motor vehicles 20%
Computers and software 20%

The gain or loss on disposal or retirement of a fixed asset
recognised in the profit and loss account is the difference
between the net sales proceeds and the carrying amount of

the relevant asset.

1] 5 T e I 2R 47T 85 B A T ek
HEHR IR

B 2 T (B A L B A e e i L
o A R A B Hih (R IR E A E
BEL A - EEEERAEER
FECE 2 B UM S PR SO >
R E A AR B R R 6k - E 1R
DU RE T A R 5 P RE < 8 2R B ]
7E B E IRr 14 N TR JE 15 2 SR AREE R
tm > SUEZEE P B T 0 Ry [ W
ZBINRA

P8 Fe (i 1 s 2 il st el AR DL E.
AEEEDN R EETE o B 2 EEEYT
BERYIE -

GRS ESEE] F R4 3
ZHEY¥

HEYELE FE R4
HEaS K gt th 10 — 20%
R E 20%

VRH 20%

BB R L 20%
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3. SUMMARY OF SIGNIFICANT

ACCOUNTING POLICIES

(Continued)

(h) Leased assets

@

Leases that transfer substantially all the rewards and risks of
ownership of assets to the Group, other than legal title, are
accounted for as finance leases. At the inception of a finance
lease, the cost of the leased asset is capitalised at the present
value of the minimum lease payments and recorded together
with the obligation, excluding the interest element, to reflect
the purchase and financing. Assets held under capitalised
finance leases are included in fixed assets and depreciated
over the shorter of the lease terms and the estimated useful
lives of the assets. The finance costs of such leases are charged
to the profit and loss account so as to provide a constant

periodic rate of charge over the lease terms.

Assets acquired through hire purchase contracts of a financing
nature are accounted for as finance leases, but are depreciated

over their estimated useful lives.

Leases where substantially all the rewards and risks of
ownership of assets remain with the lessor are accounted for
as operating leases. Rentals payable under the operating leases
are charged to the profit and loss account on the straight-

line basis over the lease terms.

Inventories

Inventories are stated at the lower of cost and net realisable
value. Cost is determined on the first-in, first-out basis and,
in the case of work in progress and finished goods, comprises
direct materials, direct labour and an appropriate proportion
of overheads. Net realisable value is based on estimated selling
prices less any estimated costs to be incurred to completion

and disposal.
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3. EREGBORBR 4

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

G) BB RBEFMIH

(j) Cash and cash equivalents

For the purpose of the consolidated cash flow statement, cash
and cash equivalents comprise cash on hand and demand
deposits, and short term highly liquid investments which are
readily convertible into known amounts of cash and which
are subject to an insignificant risk of changes in value, and
have a short maturity of generally within three months when
acquired, less bank overdrafts which are repayable on demand

and form an integral part of the Group’s cash management.

(k) Income tax

Income tax comprises current and deferred tax. Income tax
is recognised in the profit and loss account, or in equity if
it relates to items that are recognised in the same or a different

period directly in equity.

Deferred tax is provided, using the liability method, on all
temporary differences at the balance sheet date between the
tax bases of assets and liabilities and their carrying amounts

for financial reporting purposes.

Deferred tax liabilities are recognised for all taxable temporary

differences:

® cexcept where the deferred tax liability arises from the initial
recognition of an asset or liability and, at the time of the
transaction, affects neither the accounting profit nor taxable

profit or loss; and

@® in respect of taxable temporary differences associated with
investments in subsidiaries, except where the timing of
the reversal of the temporary differences can be controlled
and it is probable that the temporary differences will not

reverse in the foreseeable future.
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3.

38

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(k) Income tax (Continued)

Deferred tax assets are recognised for all deductible temporary
differences, carryforward of unused tax assets and unused tax
losses, to the extent that it is probable that future taxable profit
will be available against which the deductible temporary
differences, and the carryforward of unused tax assets and

unused tax losses can be utilised:

® except where the deferred tax asset relating to the
deductible temporary differences arises from the initial
recognition of an asset or liability and, at the time of the
transaction, affects neither the accounting profit nor taxable

profit or loss; and

® in respect of deductible temporary differences associated
with investments in subsidiaries, deferred tax assets are
only recognised to the extent that it is probable that the
temporary differences will reverse in the foreseeable future
and future taxable profit will be available against which

the temporary differences can be utilised.

The carrying amount of deferred tax assets is reviewed at each
balance sheet date and reduced to the extent that it is no
longer probable that sufficient future taxable profit will be
available to allow all or part of the deferred tax asset to be
utilised. Conversely, previously unrecognised deferred tax assets
are recognised to the extent that it is probable that sufficient
future taxable profit will be available to allow all or part of

the deferred tax asset to be utilised.

Deferred tax assets and liabilities are measured at the tax rates
that are expected to apply to the period when the asset is
realised or the liability is settled, based on tax rates (and tax
laws) that have been enacted or substantively enacted at the

balance sheet date.
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3. EREGBORBR 4

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

D ek fe 2

(D) Revenue recognition

Revenue is recognised when it is probable that the economic
benefits will flow to the Group and when the revenue can

be measured reliably, on the following bases:

(i) from the sale of goods, when the significant risks and
rewards of ownership have been transferred to the buyer,
provided that the Group maintains neither managerial
involvement to the degree usually associated with

ownership, nor effective control over the goods sold; and

(ii) interest income, on a time proportion basis taking into
account the principal outstanding and the effective interest

rate applicable.

(m)Foreign currencies

Foreign currency transactions are recorded at the applicable
exchange rates ruling at the transaction dates. Monetary assets
and liabilities denominated in foreign currencies at the balance
sheet date are translated at the applicable exchange rates ruling
at that date. Exchange differences are dealt with in the profit

and loss account.

On consolidation, the financial statements of overseas
subsidiaries are translated into Hong Kong dollars using the
net investment method. The profit and loss accounts of overseas
subsidiaries are translated into Hong Kong dollars at the
weighted average exchange rates for the year, and their balance
sheets are translated into Hong Kong dollars at the exchange
rates ruling at the balance sheet date. The resulting translation

differences are included in the exchange equalisation reserve.

For the purpose of the consolidated cash flow statement, the
cash flows of overseas subsidiaries are translated into Hong Kong
dollars at the exchange rates ruling at the dates of the cash flows.
Frequently recurring cash flows of overseas subsidiaries which
arise throughout the year are translated into Hong Kong dollars

at the weighted average exchange rates for the year.
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NOTES TO FINANCIAL STATEMENTS (Contouied:
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Year ended 31 March 2005 B{E ~EELF —H =1 —HIFFZF

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 3. FHEEHBURME 4

(Continued)

() fi BB F

(n) Employee benefits

Paid leave carried forward

The Group provides paid annual leave to its employees under
their employment contracts on a calendar year basis. Under
certain circumstances, such leave which remains untaken as
at the balance sheet date is permitted to be carried forward
and utilised by the respective employees in the following year.
An accrual is made at the balance sheet date for the expected
future cost of such paid leave earned during the year by the

employees and carried forward.

Pension schemes

The Group operates a defined contribution Mandatory Provident
Fund retirement benefits scheme (the “MPF Scheme”) under
the Mandatory Provident Fund Schemes Ordinance, for those
employees who are eligible to participate in the MPF Scheme.
Contributions are made based on a percentage of the
employees’ basic salaries and are charged to the profit and
loss account as they become payable in accordance with the
rules of the MPF Scheme. The assets of the MPF Scheme are
held separately from those of the Group in an independently
administered fund. The Group’s employer contributions vest
fully with the employees when contributed into the MPF
Scheme, except for the Group’s employer voluntary
contributions, which are refunded to the Group when the
employee leaves employment prior to the contributions vesting

fully, in accordance with the rules of the MPF Scheme.

The Group also operates another defined contribution
retirement benefits scheme (the “ORSO Scheme”) for those
employees who are eligible to participate in this scheme. The
ORSO Scheme operates in a similar way to the MPF Scheme,
except that when an employee leaves the ORSO Scheme before
his/her interest in the Group’s employer contributions vests
fully, the ongoing contributions payable by the Group are
reduced by the relevant amount of forfeited employer

contributions.
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3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(n) Employee benefits (Continued)

Pension schemes (Continued)

The employees of the Group’s subsidiary which operates in
Mainland China are required to participate in a central pension
scheme operated by the local municipal government. This
subsidiary is required to contribute a constant amount for each
employee to the central pension scheme. The contributions
are charged to the profit and loss account as they become
payable in accordance with the rules of the central pension

scheme.

Share option scheme

The Company operates a share option scheme for the purpose
of providing incentives and rewards to eligible participants
who contribute to the success of the Group’s operations. The
financial impact of share options granted under the share option
scheme is not recorded in the Company’s or the Group’s
balance sheet until such time as the options are exercised,
and no charge is recorded in the profit and loss account or
balance sheet for their cost. Upon the exercise of share options,
the resulting shares issued are recorded by the Company as
additional share capital at the nominal value of the shares,
and the excess of the exercise price per share over the nominal
value of the shares is recorded by the Company in the share
premium account. Options which are cancelled prior to their
exercise date, or which lapse, are deleted from the register

of outstanding options.
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4. TURNOVER, OTHER REVENUE AND GAINS

Turnover represents the net invoiced value of goods sold, after

allowances for goods returns and trade discounts.

An analysis of the Group’s turnover, other revenue and gains is

4. FOREUR LML Be W i

B SRS HI O R B 048 0 1 >
S -

AR B HAUA KW e 2 o

as follows: MranT  :
Group
A
2005 2004
“EEIiE —EEYE
HKS$°000 HK$°000
BT T
Turnover: B
Sales of printed circuit boards BH B A R 258,237 241,666
Other revenue and gains: FoA UG A R WLz
Bank interest income SRATHE WA 25 18
Gain on disposal of scrap materials Rk > U g 1,044 962
Others HoAth 508 429
1,577 1,409

5. SEGMENT INFORMATION
Segment information is presented by way of two formats: (i) on
a primary segment reporting basis, by business segment; and (ii)
on a secondary reporting basis, by geographical segment.
(a) Business segment
The Group has only one business segment, which is the

manufacture and trading of printed circuit boards. Therefore,

no business segment analysis is presented.
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5.

SEGMENT INFORMATION (Continued)

(b) Geographical segments

In presenting information on the basis of geographical segments,
segment revenue is based on the geographical location of the
customers, and segment assets and capital expenditure are based

on the geographical location of the assets.

As detailed in note 3 to the financial statements, from 1 April
2004, the Group changed its identification of reporting
geographical segments and the prior year segment revenue

information has been restated.

The following tables present revenue and certain asset and
capital expenditure information for the Group’s geographical

segments.

Group

Finland Hong Kong Japan

5l i A
2005 2004 2005 2008 2005 2004
SR CEENE CHRAE CEINE CRRRE CRENE
HKS'000 HKS'000 HKS000 HKS000 HKS000 HKS000

5. sRBEE )

(b) M8l 73

e 25 & 7 2 BRI - WA
FAT 538 % 5 FTa bi 6 fy J  o BEE Je
BB S 57 JA T 22 55 7 Tt s oy

sF RN A B S aEs - B ZEE
POEEPY A — HEE - A 5 51 5 o 2 3t
B FE » EEEZWASEE
e -

A EE LI WA KE T &
EE R BARSZ B 250 -

AR
Mainland China Others Consolidated
LU PN 1l Wi
2005 2004 2005 2004 2005 2004
CEENE CEENE CEZAE CRENE CFEAE CBENE
HKS$'000 HK$'000 HK$000 HKS000 HKS$'000 HKS'000

L EWTr BWEn EETT BEFn ENTr BEFx EWTr Bl BRI BREm EET
(Restated) (Restated)
(&5 (&J)
Segment revenue: YA/ :
Sales to external 38 T
customers NER 84,296 60978 40,087 48911 28,740 36,407 55,095 47,168 50,019 48202 258,237 241,606
Mainland China Hong Kong Consolidated
i)Y it i)
2005 2004 2005 2004 2005 2004
“HERE CZEME CRERE CZEME CFELE —BIME
HKS$'000 HKS'000 HKS$000 HKS$'000 HK$000 HKS 000
ElFL EWTL BREx EETT BETFR BNTT
Other segment information: A EE :
Segment assets HEEE 182,956 186,068 64,163 41600 247,119 227,668
Capital expenditure AARE 29955 1778 103 825 30058 18610
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6. LOSS FROM OPERATING ACTIVITIES

The Group’s loss from operating activities is arrived at after

charging/(crediting):

Auditors’ remuneration
Staff costs* (excluding directors’
remuneration — note 7):
Wages and salaries
Pension scheme contributions

Less: Forfeited contributions

Net pension scheme contributions”

Provision/(write-back of provision)
for doubtful debts

Depreciation®

Minimum lease payments
under operating leases for

land and buildings

Loss on disposal of fixed assets

Exchange losses, net

# At 31 March 2005, the Group had no forfeited contributions available
to reduce its contributions to the ORSO Scheme in future years (2004:

Nil).

* “Cost of sales” presented on the face of the consolidated profit and
loss account includes direct staff costs of HK$13,341,000 (2004:
HK$13,059,000) and depreciation of fixed assets of HK$30,270,000 (2004:
HK$29,913,000) attributable to the manufacturing activities, which are

A% BT <22
BIWA" CREtH#E®R
A <2 — BfFEE7)
T&E K&
Bk at # K
J < W[ K

PR R G B R

SR
(R ED
e
TR T 2
BEMY
B (R <

o B 1] 78 2 S 1R
P 5 5 485 45

also included in the respective total amounts disclosed above.
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NOTES TO F{NANCIAL STATEMENTS (continued) —
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Year ended 31 March 2005 #% ~FELFE=H =1 —HIFFEZE

6. REEH
REFEKEBFRCER GEA)
Group
A
2005 2004
ZHELE BB
Notes HK$°000 HK$°000
bt et BT BT
540 530
21,493 21,767
287 275
10) =
277 275
21,770 22,042
©) 81
12 33,371 33,010
332 332
19 —
85 910

#

MNEBERFEZA =+ —H - REENHD]
T {2 4 JEE FH DAL 35 AR (A Orbae 21 (15K
Bl m e CFEPIE - ) o

TEY & pAS ) fEdr SRR T 25 - EER S
VEENTYE S TR R 13,341,00000 (=
BEVYIE : EW13,059,0000C) 5 7E & 7E
s 130,270,000 (- EEPILE : JHEIK
29,913,0007C) ° #ZE AT EBIETE X
5 > LA o
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7. REMUNERATION OF DIRECTORS AND THE FIVE HIGHEST
PAID EMPLOYEES

Directors’ remuneration

Directors’ remuneration for the year, disclosed pursuant to the
Listing Rules and Section 161 of the Hong Kong Companies

Ordinance, is as follows:

S (Conttnued)——— -

7. ¥ B TV ok vy i D EL 2 T <

o B
AETEN - MRIE LR e R E
BEE 161 51 B8 < SR & T -

Group
A4

Fees 4

Other emoluments: HC AT
Salaries and allowances B R Rk
Pension scheme contributions BRI K

During the year, fees of HK$98,000 (2004: HK$40,000) were paid
to the independent non-executive directors. There were no other
emoluments payable to the independent non-executive directors

during the year (2004: Nil).

2005 2004
“HFERE —EEPUE
HK$’000 HK$'000
EHTIE BMT T

98 40
2,693 2,290
106 84
2,799 2,374
2,897 2,414

REFN - BUIEHRATEEE (TR
08,0007 (= EE[YLE : 40,000
JL) o AHE 5 P R g b R A< 4 1 FF
WITEEHM (=B pUE : ) o
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7. REMUNERATION OF DIRECTORS AND THE FIVE HIGHEST
PAID EMPLOYEES (Continued)

Directors’ remuneration (Continued)

The number of directors whose remuneration fell within the

following band is as follows:

7. RO iR E 2 o)

HEME 4

JE 1R ST < A AT

Number of directors

HEEH

Nil to HK$1,000,000 2 M1 ,000,0000T

There was no arrangement under which a director waived or agreed

to waive any remuneration during the year.

During the year, certain directors were granted share options in
respect of their services rendered to the Group under the share
option scheme of the Company, further details of which are set
out in note 22 to the financial statements. No value in respect
of the share options granted during the year has been charged
to the profit and loss account, or is otherwise included in the

above directors’ remuneration disclosures.
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Year ended 31 March 2005 #%ZF - ZEEF=H =1 HILFEZF

7. RO HRE 2B o)

7. REMUNERATION OF DIRECTORS AND THE FIVE HIGHEST

PAID EMPLOYEES (Continued)

Remuneration of the five highest paid employees

The five highest paid employees during the year included three
(2004: three) directors, details of whose remuneration are set out
above. Details of the remuneration of the remaining two (2004:
two) non-director, highest paid employees for the year are as

follows:

Salaries and allowances 3 < KRG
Pension scheme contributions BRI R

The remuneration of both non-director, highest paid employees
fell within the range of nil to HK$1,000,000.

During the year, 350,000 share options were granted to the two
non-director, highest paid employees in respect of their services
rendered to the Group, further details of which are included in
the disclosures in note 22 to the financial statements. No value
in respect of the share options granted during the year has been
charged to the profit and loss account, or is otherwise included
in the above non-director, highest paid employees’ remuneration

disclosures.

TuAor dve s o D6 L 2 1 <2

KREFEN - FAL RS EE B E =
(ZFEEJYE : =fiy) BEE o HEFE
EEEE R B o HERmAL (= FEY
i) e fifEE RS S
FAIT

Group

A
2005 2004
“HEFLE —EEPIE
HK$°000 HK$°000
ERT I BT T
919 1,119
42 27
961 1,146

L B e 7 JE R B 2 I < i R B
21 000,0007T 2 [ ©

REEN - WL & IFE R B
TEHEGFRMERE FAEE AR
350,00007 A% 17 HARE - #E— 20 > SEAE R
WSS & I EE22 - BRATENER T2
FSE 3 FH HEE Sifi e A fof {8 (L 7E $8 2 22 A 00
bR - SRELFETE bl s T IE R R A
B PEEEA o
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8. FINANCE COSTS 8. kA
Group
ALEM
2005 2004
“HELIE CEEE
HKS$°000 HK$°000
BT JEMT T
Interest on: RINSY
Bank loans and other loans wholly EE"JEEW%%UE%Z
repayable within five years PRAT B RO HAh &K 1,313 1,186
Finance leases and hire filt 35 FH & e L e
purchase contracts & 1E] 159 620
1,472 1,806
9. TAX 9. BIH

No provision for profits tax has been made for the year as the
Company and its subsidiaries either had no assessable profits for
the year or had utilised tax losses brought forward from prior
years to offset the assessable profits arising during the year (2004:
Nil).

FH 7 A 67 LA 7 ) B LB Ja8 /2 =) s 4k
SR T ) B3 A A 52 B GRS 2 ) 2 AR 4
JE AR AT < BUAR T4 EH - d I A 5 5 3
LR Rt FEIE ) e
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Year ended 31 March 2005 #%F - ZFEEF=H=1—HILFEZF

9. TAX (Continued)

A reconciliation of the tax credit applicable to the loss before tax
using the statutory rates for the countries in which the Company
and the majority of its subsidiaries are domiciled to the tax position
at the effective tax rates, and a reconciliation of the applicable rates

(i.e., the statutory rates) to the effective tax rates, are as follows:

2005
Group A ZHEERE
HKS$’000
T
Loss before tax B R Hil s 48 (14,265)
Tax at the statutory rate HEE R 17.5% (2,496)
of 17.5% (2004: 17.5%) st
(ZEZIE : 17.5%)
Higher tax rates of HoAth B % = (1,021)
other countries RS
Income not subject to tax  HEZHERIE Z WA a9
Expenses not deductible Aa[HIRE 2 B 52 1,167
for tax
Tax losses not recognised  AHEZEFRIE 2,434
Tax losses utilised from R S (65)
previous periods i

9. BiM &)

7 BHIER RS Al S 18 LU F Y A &) R KR
B JEs A BT AE B R 2 TR E R R L 2 1
TEHE o Bl b R MR R 2 RERSIIR O <
Mg - DU IR R (RIVEERIAR) B
B 2 EHIRUTT -

2004
TR IE
% HKS$°000 %
Fal BT F 7t
(5,452)

17.5 (954 17.5
7.2 ( 478) 8.8
0.1 ( 14) 0.2

(8.2) 3,027 (55.5)

7.1 747 (13.7)
0.5 (2,329 42.7

As at 31 March 2005, there was no significant unrecognised deferred
tax liability (2004: Nil) for taxes that would be payable on the
unremitted earnings of certain of the Group’s subsidiaries as the
Group has no liability to additional tax should such amounts be

remitted.

The Group has estimated tax losses arising in Hong Kong of
HK$48,107,000 (2004: HK$38,935,000) and in Mainland China of
HK$4,340,000 (2004: HK$1,533,000) that are available for offsetting
against future taxable profits of the companies in which the losses
arose. Deferred tax assets have not been recognised in respect
of these losses as they have arisen in subsidiaries that have been

loss-making for some time.

ACEZERE=A=1+—H IR E&
I8 £ L3 TR Ja8 2 =] 2 R B H & Rl S 15
bt 2 1 0 T ZE A A SO I > It
&% < B 7RSI 4 7 A B K 2 OR fie 3 R SE RS
HAE (CFEFPYE M) o

RN E B R P B REEA > Bat i
553 Bl By % 48,107,000 ( —ZEZE Y
& 2 EN38 93500070 R AW 4,340,000
UL (ZEEUAE : HERT 533,0000C) ¢
o] F DUHE B & tH B S 1 =~ 2 B) 2 R 2
AR R Bl o TN 6% S B a8 A B 2L AR
P — B IRE R o g It Sl 4 Wik o 5 s e 2
MRIEFRIA & 7 o
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10. NET LOSS FROM ORDINARY ACTIVITIES ATTRIBUTABLE TO

11.

SHAREHOLDERS

The net loss from ordinary activities attributable to shareholders
for the year ended 31 March 2005 dealt with in the financial
statements of the Company was net profit of HK$20,000 (2004:
net loss of HK$855,000) (note 23(b)).

LOSS PER SHARE

The calculation of basic loss per share is based on the net loss
from ordinary activities attributable to shareholders for the year
of HK$14,265,000 (2004: HK$5,452,000) and 466,013,785 (2004:
466,013,785) shares in issue during the year.

Diluted loss per share for the years ended 31 March 2005 and
2004 have not been disclosed, as the share options outstanding
during these years had an anti-dilutive effect on the basic loss

per share for these years.

T el

0

O

10. BEHEHE H ¥ 5% B5 b A s 4 7

11

WE _EBELE A S+ —HIETEER
A H BB EA R R AT AR
A B R ) 2 SR 20,0000T (=
FEPIE : 518 )F B IES55,0007T )
(Btat23cb)) o

. T B i

BB TR A B A H 2R
5 A S R R B 5 14,265,0000T (-
EE[E : JEHS5 452 0007C) RAFE
N E &1 THA466,013,7858 ( —=ZZE]Y
I 1 466,013,785 ) EHEL -

HRBE—ZEERER _EE)FE=H
= — B IR A e R AT 6 2 B £ IR
HEZFEE AR GREEA RN
M - SSUE S B 4 R % S R S R 2
518 -



DAISHO MICROLINE HOLDINGS LIMITED [ Ng=Rgs- =y = /N

NOTES TO FINANCIAL STATEMENTS (Continued)

7% At v W el s

Year ended 31 March 2005 #%ZF - ZEEF=H =1 HILFEZF

12. FIXED ASSETS 12. [l %€ ¥ i
Group LM
31 March 31 March
2004 Exchange 2005
CEFE realignment Additions Disposals “EELE
=H=+—H [ 5 3 4 WE & =H=+—H
HK$'000 HK$°000 HK$°000 HK$°000 HKS$’000
BT BT BT T BT BT
Cost: JR1E
Leasehold properties HEYE 45971 39 = = 46,010
Leasehold improvements HEYEERE 17,721 15 51 — 17,787
Machinery and equipment %3 K s 245,054 182 29,801 (14,352) 260,685
Furniture and fixtures FiM R AE 5,928 5 50 (599) 5,384
Motor vehicles REH 1,462 1 — (205) 1,258
Computers and software RS R £ 1,560 — 156 (49) 1,667
317,696 242 30,058 (15,205) 332,791
Accumulated depreciation:  REHTE :
Leasehold properties HEWF 10,065 9 844 — 10,918
Leasehold improvements HEYHER 0,059 6 1,336 = 7,401
Machinery and equipment 2% K2t 155,735 114 30,532 (14,250) 172,131
Furniture and fixtures MR EE 5,119 5 258 (599) 4,783
Motor vehicles REH 545 1 200 (205) 541
Computers and software BB A R 1,120 — 201 (49) 1,272
178,643 135 33,371 (15,103) 197,046
Net book value I 1 5% £ 139,053 135,745

The leasehold properties of the Group are situated in Mainland

China and are held under medium term leases.

The net book value of assets held under finance leases and hire
purchase contracts included in the total amount of machinery and
equipment at 31 March 2005 amounted to HK$23,632,000 (2004:
HK$39,415,000).

Certain machinery and equipment of the Group with a net book
value at 31 March 2005 of HK$4,852,000 (2004: HK$6,293,000)
were pledged to a financing company to secure the facilities granted

to the Group (note 20).

ARE 2 HEY) LR P BIRRE - A%
TUAHORA -

AAZBERE-H=+—-HZHEHER
MG A LR E S R AR A
2 & E MR TH 5 E 2 8 123 632,0000T (=
EE[YLE : W39 415,000IC) °

AR EIRE R A4 852,000 (~EE
VHEE : JHE/G,293,0007T ) 2 155 K 3%
EEMY —FKMEAE - DERAERE
JEO R E > I (ffEE20) o
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13. INTERESTS IN SUBSIDIARIES

13. 3B I 2 vl 2 B

Company
AR

Unlisted shares, at cost JE LM AERD  fERE
Due from a subsidiary IR WAL — P Fff Ja . 5] < &5 R
Due to a subsidiary & A — RI Jas A =] 2 &5 /R
Provision for impairment BB 1

The balances with subsidiaries are unsecured, interest-free and

are not repayable within one year.

2004
“EBUE
HK$ 000
EWT L

70,916
239,399
( 18,612)
291,703

(141,726)

149,977

LI o B 2 &S R Y AR R K
BYAE—FEZA -

“EERFFHR ANNUAL REPORT 2005
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NOTES TO F{NANCIAL STATEMENTS (Continued)
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Year ended 31 March 2005 #%F - ZFEEF=H=1—HILFEZF

13. INTERESTS IN SUBSIDIARIES (Continued) 13. PRWE Bl 2 hE w47
Particulars of the principal subsidiaries are as follows: KnE Z FE G AR EFEEWR

Nominal value of

issued ordinary/ Class of Equity interest
registered shares attributable to
share capital in issue the Company
Name CRgu/ [BE £ A 25 v HE 4G Principal activities
s wk: THHIBE AS i firi B B3 2 JBE A HiE ER 237
Direct Indirect
(1§27 (i
Incorporated and operating in Hong Kong
A5 B e ok Mk 7 B2 8 &
Daisho Microline Limited 2 shares of HK$1.00 each Ordinary — 100%  Trading of printed
REMABHRAE 2 - BRIE e A circuit boards

E A H1.007T B4 B ARSI

Incorporated in the British Virgin Islands and operating in Hong Kong

A 5% 05 VE 4 BE 5 T S i A 7 RS 4R
Frequent Luck Limited 1 share of US$1.00 Ordinary 100% — Investment holding
1 - H{E1.00% 7T il AR

Registered in the People’s Republic of China (the “PRC”) and operating in Mainland China

AE PN BCCRI GE I B2 16 viv B K RS 23

Huafeng Microline (Huizhou) US$30,000,000 * — 100%  Manufacture of
Circuits Limited” 30,000,000 JT. printed circuit

HEGEMYAR IR CEIID boards
THEARAE" BUS ARSI

* This subsidiary has registered instead of issued share capital. It is registered « JERTE 2\ 5] 5 A A i E A i A R T A
as a wholly-foreign-owned enterprise under PRC law. K o HIRIEHHEA RIEFIEEFEE M 20

W E B F o

# Not audited by Ernst & Young Hong Kong or other Ernst & Young * JEHIE B LK B AT ETFE R PTECH Mh 2ek g &t
International member firms. EWE S FT k] # A e

The above table lists the subsidiaries of the Company which, in He 3 TR N el A=l o /N

the opinion of the directors, principally affected the results for 0 Ry AR R B A SR A K

the year or formed a substantial portion of the net assets of the fili A £ & & 7 T (8 E bk B 2 kS A

Group. To give details of other subsidiaries would, in the opinion q o RBEBEGZEHR - 5 H EERH B

of the directors, result in particulars of excessive length. A Z BB AR TR -
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14. INVENTORIES 14. ¢ R
2005 2004
“HELE ZEEJIE
HKS$°000 HK$°000
BT K JEMEF T
Raw materials JE A 22,937 20,933
Work in progress 18 5 8,452 12,228
Finished goods BB 7,175 7,420
38,564 40,581
There were no inventories carried at net realisable value at the A &R H Al A7 R DA BDSE SR (=
balance sheet date (2004: Nil). EE]YEFE : fE) o
15. TRADE DEBTORS 15. HE W B 5 M
The Group has a policy which allows an average credit period KREE 2 EHEECRAE &G 7% P 60K
of 60 days to its customers. An aged analysis of the trade debtors Z IR AEERE o B A EE &
as at the balance sheet date, based on the payment due date and SRR B > B UL A 2 IR Ak 2 R o0 b
net of provisions, is as follows: M
Group
A LM
2005 2004
ZHELE ZEEF
HKS$°000 HK$°000
BT B TFIT
Current to within 1 month BT A 22 7 A — {15 H A 60,525 33,722
1 to 2 months A — 2 —A{E H A 1,007 467
2 to 3 months AR B =EAN 225 102
Over 3 months A=A H LA 1,239 335

62,996 34,626
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16. CASH AND BANK BALANCES

At the balance sheet date, the cash and bank balances of the Group
denominated in Renminbi (“RMB”) amounted to HK$3,915,000
(2004: HK$1,357,000). The RMB is not freely convertible into other
currencies. However, under Mainland China’s Foreign Exchange
Control Regulations and Administration of Settlement, Sale and
Payment of Foreign Exchange Regulations, the Group is permitted
to exchange RMB for other currencies through banks authorised

to conduct foreign exchange business.

17. INTEREST-BEARING BANK BORROWINGS

S (Conttnued)——— -

16. BIE R TR

PEEH s AEBEDARE (TAR
W) B ERWE S MR TS E
B3 9150007 ( ZFEEPYE : B
1,357,0007C) o NRWET] HH R A
HAEEWE o R - AR 95 o B e e
AR R B &5 DB~ 5 BB Ry {5 BB A B B A
TE o A HE B R A O 8 N AT AN DR S T
ZBRAT N B SR A R A R o

17. &t B BT R X

Group
AN

Trust receipt loans A O BB ER
Bank loans AT E R

2005 2004
“HFERE —EEPUE
HK$’000 HK$ 000
EHTIE BT T

16,294 16,202
13,672 8,888
29,966 25,090
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17. INTEREST-BEARING BANK BORROWINGS (Continued) 17. at RBUTRESX (4
The trust receipt loans and bank loans are unsecured and are A B 95 65 0 R SR AT B Ak JE 4
repayable as follows: Wi A3 T FNE AR R
Group
A
2005 2004
ZHEERE BB
HKS$°000 HK$°000

EHT I EWT T

Within one year: —ENRN
Trust receipt loans ADEEER 16,294 16,202
Bank loans RAITE 11,456 3,330
27,750 19,538
In the second year: 5 —RE 3
Bank loans AT E K 2,216 3,336
In the third to fifth years, inclusive: 2 =FEREAE (HIEHREME)
Bank loans RAITE — 2,216
29,966 25,090
Portion classified as current liabilities 1| A & & & 2 H7 (27,750) (19,538)
Long term portion £ WIER 7> 2,216 5,552
The Group’s bank borrowings are supported by corporate KRG 2 SRAT A C A A E 2 A E]

guarantees given by the Company. PR -
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18. TRADE CREDITORS

An aged analysis of the trade creditors as at the balance sheet

18. BEAT BU X

RESHEH - #ZE A H S R 2 BT H

date, based on the payment due date, is as follows: S RE T
Group
AL
2005 2004
“FEFQF TEZPIE
HKS$’000 HK$°000

Current to within 1 month BI1iH 2z 7 A — {8 5 A4
1 to 2 months m—= —E AN

2 to 3 months AR =R =HAN
Over 3 months A =MEH LA L

19. FINANCE LEASE AND HIRE PURCHASE CONTRACT PAYABLES

The Group leases certain of its machinery and equipment for its
business. These leases are classified as finance leases or hire

purchase contracts and have remaining lease terms of three years.

EHTIE VBT T

45,131 34,629
4,655 6,551
1,679 1,437
220 920
51,685 43,537

19. M5 i ORI e AL &5 )
AR EE RS B S TS st -

o% 5 FH B 0 R B B M & s &
(@ - 1o BRAH I Ry =4 o

57



o i el i e
_“---_-“Ewmm o A6 i el e e T O B
il i (e ] i o

DAISHO MICROLINE HOLDINGS LIMITED =R &R X N SNE]

(Continued)

ettt e LR
i

B

19. FINANCE LEASE AND HIRE PURCHASE CONTRACT PAYABLES

At 31 March 2005, the total future minimum lease payments under

finance leases and hire purchase contracts and their present values

were as follows:

Group

Amounts payable: A5 7RI
Within one year — R
In the second year B4R
In the third to fifth E=RELE
years, inclusive (EFEE R

Total minimum finance & (& i Fil &
FH&Y R AE %

lease payments

Future finance charges % 26 A 15 & F

Total net finance lease [ L& FH LK

payables KR
Portion classified as FIA i Bl £ (5

current liabilities 2w
Long term portion £ HIER 17

NOTES TO F{NANCIAL STATEMENTS (continued)
0 7 it 5 WGk )

Year ended 31 March 2005 B{E ~EELF —H =1 —HIFFZF

19. HEF l eORL# e AU & o)

ATEBEREZA = -HEMEMRY
Jo FEL 5 To] -2 2R 2 s 0K I RHL &0 7K 48
e HBEATT

Present Present
value of value of
Minimum lease Minimum lease minimum lease minimum lease
payments payments payments payments
ioe P HE R IE S 5311930 o (R )
Al & MK 2B O BlE
2005 2004 2005 2004
ZEHEFERE BRI ZHEE R BRI
HK$°000 HK$’000 HKS$’000 HK$°000
BT L JEMTF T BT L Mo
7,311 4,219 6,739 4,181
7,311 — 6,891 —
5,415 == 5,249 —
)
20,037 4,219 18,879 4,181
(1,158) ( 38)
18,879 4,181
(6,739) (4,181)
12,140 —
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A0 (Coniinued). - =

20. OTHER LOANS, SECURED 20. H {5 BEPIE 3%

Details of the Group’s other loans are as follows:

AR HA BRI T

Group

A1
2005 2004
“HERE “EBEUE
HKS$’000 HK$°000

EWTIE JEWT T

Other loans, secured and repayable: HA AR SR > Y AR A E 2

Within one year —EN 2,115 2,017
In the second year B4 1,278 2,115
In the third to fifth years, inclusive E=2ELE (BEEERWE) — 1,278
3,393 5,410

Portion classified as current liabilities %I A 8 £ & = 2 1 (2,115) (2,017)
Long term portion £ WIER {7 1,278 3,393

The other loans are secured by certain of the Group’s machinery
and equipment with a net book value of HK$4,852,000 (2004:
HK$6,293,000) (note 12) and corporate guarantees given by the

Company and bear interest at HIBOR plus 3% per annum.

At B R DL A B AR TR E R OB
4,852,0007C (= FEZEJIE : FW
6,293,0007T ) 2 # THEZS Bkt (B EF
12) KA 2 A B E R IEIE
i AR AR F B RAT [E R BN FEE
32 22 B o
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21. SHARE CAPITAL 21. A
Shares 14277]
2005 2004
“HELE ZEBEPULE
HKS$°000 HK$°000
BT JEMT T
Authorised: VBRI
600,000,000 shares of 600,000,000/% °

HK$0.10 each B R {E & 5 0.107T 60,000 60,000

Issued and fully paid: ERTRMERAE :
466,013,785 shares of 466,013,7850%

HK$0.10 each T 1A {E B 0.100T 46,601 46,601
There were no movements in the Company’s share capital during AN B B AT A B B A G e o
the current or prior years. gj o
Share options JB% 53 103 HiE
Details of the Company’s share option scheme and the share options KANE Z B fn RS B K aZat #l T 2
granted under the scheme are included in note 22 to the financial TR HHRE > BN - R A RS o B R
statements. 22
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22. B0y W BE G

22. SHARE OPTION SCHEME

The Company operates a share option scheme (the “Scheme”) for
the purpose of encouraging the eligible participants to perform
their best in achieving the goals of the Company and at the same
time allowing the eligible participants to enjoy the results of the
Company attained through their effort and contribution. Eligible
participants of the Scheme include (i) any full-time employees
of the Company or any of its subsidiaries or associated companies;
(ii) any directors (whether executive directors, non-executive
directors or independent non-executive directors) of the Company
or any of its subsidiaries or associated companies; and (iii) any
consultants, technical, financial, legal or other professional advisers
engaged by the Company or any of its subsidiaries or associated
companies, provided that the Company’s board of directors or a
duly authorised committee may have absolute discretion to determine
whether one falls within the categories. The Scheme became effective
on 28 August 2003 and, unless otherwise cancelled or amended,

will remain in force for 10 years from that date.

The maximum number of unexercised share options currently
permitted to be granted under the Scheme is an amount equivalent,
upon their exercise, to 10% of the total number of shares of the
Company in issue as at the date of approval of the Scheme. The
maximum number of shares issuable under share options to each
eligible participant in the Scheme within any 12-month period is
limited to 1% of the total number of shares of the Company in
issue at any time. Any further grant of share options in excess

of this limit is subject to shareholders’ approval in a general meeting.

Share options granted to a director, chief executive or substantial
shareholder of the Company, or to any of their associates, are
subject to approval in advance by the independent non-executive
directors. In addition, any share options granted to a substantial
shareholder or an independent non-executive director of the
Company, or to any of their associates, in excess of 0.1% of the
total number of shares of the Company in issue at any time and
with an aggregate value (based on the price of the Company’s
shares at the date of the grant) in excess of HK$5 million, within
any 12-month period, are subject to shareholders’ approval in

advance in a general meeting.

AN E] B L — R IR ET D Tzt
& LU & B 2 E R
BE > ZERANE Z HEE - A E R GE S E
2B ZZWE ST RERE L
Al AR 2 R o aZEtEl 2 BB HE
(EEATOR /AN EEENER I B =N
BT 2= f8 B 5 GiAS 2 5] s (AT T /8
HEEEAFEZEMEE (BEHNITE
£ JFHITEESRBEUIERTES)
Jsz i) A /2 ) B L (e i Ja8 sl 2 /0 ) S
WS 2 AEIakam A~ Baflr ~ W85 ~ TR
HAEEEE - A QG 2 EEFNC
IEX R 2 & 8 & 0] BB IR E R R
ANEREBR EAEER - st B8R =%
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22. SHARE OPTION SCHEME (Continued)

The offer of a grant of share options may be accepted upon
payment of a nominal consideration of HK$1 in total by the grantee.
The exercise period of the share options granted is determinable
by the directors and ends on a date which is not later than 10
years from the date of the offer of the share options or the expiry

date of the Scheme, if earlier.

The exercise price of the share options is determinable by the
directors, but may not be less than the higher of (i) the Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) closing
price of the Company’s shares on the date of offer of the share
options; (ii) the average Stock Exchange closing price of the
Company’s shares for the five trading days immediately preceding
the date of the offer; and (iii) the nominal value of the Company’s

shares.

Share options do not confer rights on the holders to dividends

or to vote at shareholders’ meetings.
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22. IRty DT REGHE (&)

22. SHARE OPTION SCHEME (Continued)

AELAN - MRIFZ T & RATE 2 B
AR -

The following share options were outstanding under the Scheme

during the year:

Number of share options

B 43 101 HE 3% H
At 1 April Granted At 31 March
2004 during 2005
Name or category of participant A BB the year /SIS~ =F 1K 3
25 B2 1k 4 SO R IMH—H KrEENRT ZH=+—H
Directors: 3
Chan Sik Ming, Harry 5 HH — 4,600,000 4,600,000
Lo Sun Wah 55 — 500,000 500,000
Hiroto Sasaki PEEARBAN — 4,600,000 4,600,000
Au-Yeung Wai Hung B o5 1 A — 4,600,000 4,600,000
— 14,300,000 14,300,000
Other employees: HilpeH :
In aggregate sk — 1,950,000 1,950,000
= 16,250,000

16,250,000

These share options were granted by the Company on 15 June
2004 and are exercisable during the period from 15 June 2004
to 14 June 2009 at an exercise price of HK$0.20 per share, subject
to adjustment. The closing price of the Company’s shares at the
date of grant of these share options on 15 June 2004 was HK$0.192
per share. The directors do not consider it appropriate to disclose
a theoretical value of the options granted during the year because,
in the absence of a readily available market value of the options
on the ordinary shares of the Company, the directors were unable

to arrive at an assessment of the value of these options.

At the balance sheet date, the Company had 16,250,000 share
options outstanding under the Scheme, which represented
approximately 3.5% of the Company’s shares in issue as at that
date. The exercise in full of the remaining share options would,
under the present capital structure of the Company, result in the
issue of 16,250,000 additional ordinary shares of the Company
and additional share capital of HK$1,625,000 and share premium
of HK$1,625,000 (before issue expenses).

S E R WIRE Y BB IUE S H A H
A QG T - 0Ji#ERE 200 (%
HlA R AT EE ZBEEPENH
+HHEEZEZAENH VY H
17 o RAER - BZEPFESH+AH
(ENaZ SR HAME 2 R HE 2 B tn
W T {8 R A 5 0.1920T © FI A AR 2 8] 3 8
B > e £ WA RE I dee o] BE BRI (E >
X s B B AN A S PN P 5% B 3 SRR > B
BRI N & = Ny ke bl
SR > (B (B /F HaT Al -

REHEH KA EZEETEA
16,250,00017 B¢ {3 BARE R w2 17 6E - A R
AR Z H A A B 347 493.5% ©
R Gk > B HARESE AT - EAR L
GBI 2 B AZRRE S » AN ETHIT

486,250,0008% 5 AL - K AR BRI > B
AR 625,0007T K HIFR 34T 2 R Al = B%
3 i (B R 8 1,625,000 T °
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Year ended 31 March 2005 B{E ~EELF —H =1 —HIFFZF

23. RESERVES

(a) Group

The amount of the Group’s reserves and the movements therein
for the current and prior years are presented in the consolidated
statement of changes in the equity on page 28 of the financial

statements.

The Group’s contributed surplus represents the difference
between the nominal value of the Company’s shares issued
pursuant to the Group reorganisation in 1989 and the nominal
value of the share capital and the share premium accounts

of the subsidiaries acquired.

23. it fhi

@ AEM

AR AEL iz bR IE 2 G R
S >~ R Y A 5 R 5 5 28 L P

FEME YA BRIV ULVESE
EAE T HAM BT 2 AR ER A~
T i B2 FT AP RS Ja8 /2 & 2 e A B A )
ot (R 2 T {EL A & < 2280 -

(b) Company (b) AR
Share

premium Contributed  Accumulated
account surplus losses Total
B B i f % YN A RRE st
HK$°000 HK$°000 HKS$°000 HK$°000
M T EWT T EWT T BT T
At 1 April 2003 RoBZE=FEPH—H 90,038 38,295 (24,143) 104,190
Net loss for the year S [E 51 T4 - — (1859) (855

At 31 March 2004 and RZZEENE=H=+—H

at 1 April 2004 KR ZEZJEH—H 90,038 38,295 (24,998) 103,335
Net profit for the year FJE&lF] — — 20 20
At 31 March 2005  BOFFRE-H=1—H 90,038 38,295 (24,978) 103,355

The Company’s contributed surplus is derived from the difference

between the combined net assets of the subsidiaries acquired and

the nominal value of the Company’s shares issued pursuant to

the same reorganisation described in note 23(a) above. Under the

Companies Act 1981 of Bermuda (as amended), a company may

make distributions to its members out of the contributed surplus

under certain circumstances.
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Year ended 31 March 2005 #%ZF - ZEEF=H =1 HILFEZF

24. NOTE TO THE CONSOLIDATED CASH FLOW STATEMENT 24. f ey BB R S AW GE
During the year, the Group entered into finance lease arrangements KGN - AL ET L E L 2 HE R
in respect of fixed assets with a total capital value at the inception B EEE bR MEARENTEY
of the leases of HK$20,653,000 (2004: Nil). R Ry W8 20,653,0000T ( ZFEEY
F o) o
25. CONTINGENT LIABILITIES 25. R B
(i) The Company has provided corporate guarantees of HK$46 ) AATESRITES TE TIE AT ZE
million (2004: HK$ 72 million) to the Group’s bankers to secure BEAME A a5 IR 4T 846,000,000
banking facilities granted to certain of its subsidiaries. At 31 T ( ZEEPE : ERT72,000,000
March 2005, the facilities were utilised to the extent of L) e N _EBERE=-H=+—H"
HK$29,966,000 (2004: HK$25,090,000). C 85 &% 5 B 29,966,0007T
(ZFZFJIFE : EH25 090,000
L) o
(i) The Company has provided corporate guarantees to certain G AT THE A 4% TS A E
leasing companies to secure the leasing facilities granted to Z HEREFENARER - N _EBE
a subsidiary. At 31 March 2005, the total outstanding balance RE=HA=1+—H  MAERNVRHE
of finance lease and hire purchase contract payables amounted FH &9 Kz FH W& & (5] B8 5 0 IH R 8
to HK$18,879,000 (2004: HK$4,181,000) (note 19). 18,879,0007T ( ZEE[YFE : M

4,181,0007C)  ([ffzF19) -

(iii) The Company has provided corporate guarantees to a finance (i) A7 LA 7572 B 45 T I Jag 2 Bl (S
company to secure loan facilities granted to a subsidiary. At BEHAEHER - R _BERF=H
31 March 2005, the outstanding loan balance was HK$3,393,000 —t+—H - B4R A 3,393,000
(2004: HK$5,410,000) (note 20). TC ( ZEBPYE  EWS5 410,000

JL)  (KfEE20) e
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Year ended 31 March 2005 #%E ~ZEEF = H =+ —HILFE

26. OPERATING LEASE ARRANGEMENTS 26. ¥R M F A&
The Group leases certain of its office properties under operating KRR E EHY A E T A
lease arrangements. Leases for these properties are negotiated for EYE o ILEYEHEHKHS T &
terms ranging from two months to two years. 2 7 s e
At the balance sheet date, the Group had total future minimum WEEH AT Y 2 Hih e R
lease payments under non-cancellable operating leases for land FEMLT - ARG E R DT B S AR
and buildings falling due as follows: i R AU T -
2005 2004
“HELIE “ZBEE
HK$°000 HK$°000

BT BT T

Within one year —HEN 391 332
In the second to fifth years, inclusive % _ZHELFE (BIEEHREMEEA) 470 —
861 332
27. COMMITMENTS 27. 7% ¥
In addition to the operating lease commitments detailed in note FRafai - SChisE 26> B E LI A TESS
26 above, the Group had the following commitments at the balance REEEH - AEENA IR :
sheet date:
Group
AL
2005 2004
“HEFRIF “EZE
HK$°000 HK$°000

BT BT T

Capital commitments, BT I ASE
contracted but not provided for, EFETEGEER AR
in respect of S
machinery and equipment TS K a fh 6,064 —
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28. RELATED PARTY TRANSACTIONS 27. BN 152 5%
The Group had the following transactions with related parties during FEEBEANAEFEERE A +FH Y35
the year: UR
Group
AR
2005 2004
“HFLIE CEEPYLE
Notes HK$°000 HK$°000
Wzt BT JEWT T
Sale of printed circuit boards DB ARSI T
to a related party VA b YN (i) 28,725 30,360
Technical support fees paid BANES XS - G
to a related party VA YN (ii) 742 _—
Consultancy fees paid SATEIE T
to a related party — i A+ (iii) 960 320
Notes: btat
(i) Printed circuit boards were sold to a subsidiary of Daisho Denshi () AR [ A B AR T AR 8 ] — iy S BT
Co., Ltd., a substantial shareholder of the Company, and the products — REB g —HiEAE -
sold were unique and tailor-made to the customer’s requirements and i 75 [ 2 ot EL B R I K IR HE S 5 2 K e
specifications. The selling prices of the printed circuit boards were RS T 5 5 B o ARERAR > 88 B HHOR R
determined based on the complexity of the specifications and were Fiks 2 RN o G R btk o
agreed between the respective parties.
(ii) Technical support fees were paid to Daisho Denshi Co., Ltd. for the Gi) ALEZATHEAM R E 7 KB 8 iR

(iiD)

provision of technical support services for the Group’s manufacturing
of printed circuit boards. The technical support fees were determined

on bases agreed between the respective parties.

Consultancy fees representing the provision of consultancy services
in relation to the marketing and sale of the Group’s printed circuit
boards were paid to a related party in which a director and shareholder
is a substantial shareholder and former director of the Company. The
consultancy fees were charged at HK$80,000 per month based on

the terms of the agreement as agreed between the respective parties.

The above related party transactions also constitute connected

transactions as defined in Chapter 14A of the Listing Rules.

AR Ry b (it B B B AR BE AR > Bl S
RS o il 37 1 S HCA FAH B fhadk =~

(i) A< S S 5 BB B 7 — iz B 8 A - s 2

HERHRA AR RS AR SH B P IR S - sl A L
Lo — iy 2 R R T AR A ] — i 2 A
FOATE#E S o 5 HER80,0007T 2 B [
oyt Vit NS RE At A e

R 7 5 TR R b T BRI S 14A T RE
ENZRHEZS -
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29. APPROVAL OF THE FINANCIAL STATEMENTS 29. A5G 2 HE Uk
The financial statements were approved and authorised for issue HEFLAZEZEAFECLHA-FZH#M
by the board of directors on 22 July 2005. A R A RE S IR RS S
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DAISHO MICROLINE HOLDINGS LIMITED

(Formerly known as “Suwa International Holdings Limited”)
(Incorporated in Bermuda with limited liability)

PROXY FORM FOR USE AT THE ANNUAL GENERAL MEETING
TO BE HELD ON TUESDAY, 23 AUGUST 2005

being the registered holder(s) of (o2 shares of HK$0.10 each
in the capital of DAISHO MICROLINE HOLDINGS LIMITED (the “Company”), hereby appoint ("% %

or failing him of

or failing him, the Chairman of the meeting to act as my/our proxy to attend and, in the event of a poll,
vote for me/us at the Annual General Meeting of the Company (or at any adjournment thereof) to be held at
Units B12-16, 3rd Floor, Block B, Hoplite Industrial Centre, 3-5 Wang Tai Road, Kowloon Bay, Hong Kong,
on Tuesday, 23 August 2005, at 10:30 a.m. for the purpose of considering and, if thought fit, passing the
resolutions set out in the notice convening the meeting and at such meeting to vote for me/us and in my/
our name(s) as directed below or, if no such indication is given, as my/our proxy thinks fit.

Ordinary Resolution For (ole ®) Against (0l¢ ¥

To receive and adopt the Audited Financial Statements and the Reports
of the Directors and Auditors for the year ended 31 March 2005

(a) To re-elect Directors

(i) Motofumi Tsumura

(ii) Hiroto Sasaki

(iiD) Taro Akashi

(iv)Chan Yuk Tong

(b) To fix the number of directors to twelve

(¢) To authorise the Board of Directors to fix the remuneration of the
directors

(a) To appoint Ernst & Young as Auditors for the ensuing year

(b) To authorise the Board of Directors to fix the remuneration of the
Auditors

To empower the Directors to allot or issue shares

Dated Signature (0f¢>)

Notes:

1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

2. Please insert the number of shares of HK$0.10 each in the Company registered in your name(s) and to which this
proxy form relates. If no number is inserted, this proxy form will be deemed to relate to all shares in the capital of
the Company registered in your name(s).

3. Please insert the name and address of the proxy desired in BLOCK CAPITALS. IF NO NAME IS INSERTED, THE
CHAIRMAN OF THE MEETING WILL ACT AS YOUR PROXY. A proxy need not be a member of the Company, but
must attend the meeting in person to represent you.

4. IMPORTANT: IF YOU WISH TO VOTE FOR A RESOLUTION, PLEASE PLACE A “/” IN THE RELEVANT BOX MARKED
“FOR”. IF YOU WISH TO VOTE AGAINST A RESOLUTION, PLEASE PLACE A “v” IN THE RELEVANT BOX MARKED
“AGAINST”. Failure to complete either box will entitle your proxy to cast your vote or abstain at his discretion. Your
proxy will also be entitled to vote at his discretion on any resolution properly put to the meeting other than those
referred to in the notice convening the meeting.

5. This proxy form must be signed by you or your attorney duly authorized in writing or, in the case of corporation,
this proxy form must be under its common seal or under the hand of an officer or attorney duly authorized.

6. 1In the case of joint holder of shares, if more than one of the joint holders is present at the meeting personally or by
proxy then the person whose name stands first on the register of members in respect of the relevant share(s) will
alone be entitled to vote in respect of the relevant joint holding.

7. To be valid, this proxy form together with any power of attorney or other authority (if any) under which it is signed
or a notarially certified copy of such power or authority must be deposited with the Company’s branch registrar in
Hong Kong, Tengis Limited at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai,
Hong Kong not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof.

8. Any alterations made to this proxy form must be initialled by the person who signs it.
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