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REPORT OF THE DIRECTORS
EFEHREF
The directors present their report and the audited financial statements

of the Company and of the Group for the year ended 31 March 2004.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The principal
activities of the subsidiaries consisted 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 AND DIVIDENDS

The Group’s loss for the year ended 31 March 2004 and the state of
affairs of the Company and of the Group as at that date are set out in

the financial statements on pages 43 to 84.

The directors do not recommend the payment of any dividend in respect
of the year ended 31 March 2004.

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.
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For the year ended 31 March

BE=RA=1T—HLEE

2004 2003 2002 2001 2000
“EENFE | === —EET TEE— TEEE
HKS$’000 HK$'000 HK$'000 HK$°000 HK$'000
BT BEFT BEFT BEFT BEFT
RESULTS EF

Turnover e 241,666 237,840 181,511 170,729 226,309
Profit/(loss) before tax  FRIRBIGF/ (E1E) (5,452) 3,315 (25,505) (12,765) 24,715
Tax RIE - - - 2,796 (464)

Net profit/(loss) attributable % &8 &G #EA] /
to shareholders (B1E2%E) (5,452) 3315 (25,505) (9,969) 24,251
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SUMMARY FINANCIAL INFORMATION (Continued)

HMBERRE &)

EEHEEEBBTIRE /A T SUWA INTERNATIONAL HOLDINGS LIMITED

At 31 March
R=B=+—H
2004 2003 2002 2001 2000
_EENE | _BE5= —EET TEE— _EEE
HK$'000 HK$'000 HK$'000 HK$°000 HK$'000
BETT BT BETFT BETFT BETFT
ASSETS AND LIABILITIES EERE&
Non-current assets FREEE 139,053 153,620 183,734 115,959 86,112
Current assets RENEE 88,615 109,276 78,440 113,612 159,930
Total assets REE 227,668 262,896 262,174 229,571 246,042
Current liabilities REEE 80,082 114,480 96,832 58,034 64,914
Non-current liabilities FREBERE 8,945 4,184 23,923 8,023 2,985
Total liabilities A=Y= 89,027 118,664 120,755 66,057 67,899
138,641 144,232 141,419 163,514 178,143
FIXED ASSETS BEEEE

AEBETEELEEFR > SRUBRS
BosE12 o

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 IR AR B 3 BR1E

ARBEEREBITREREIFAN EE
share capital during the year. g o

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

AREARAIZFBRRIDBEELIFTERLZ
LERERE » DRISREFREMEE21R

21 and 22 to the financial statements, respectively. 22

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
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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.

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 2004, the Company’s reserves available for cash distribution
and distribution in specie were HK$13,297,000 (2003: HK$14,152,000).
In addition, the Company’s share premium account in the amount of
HK$90,038,000 (2003: HK$90,038,000) may be distributed in the form

of fully paid bonus shares.

MAJOR SUPPLIERS AND CUSTOMERS

The percentage 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 16%

— five largest suppliers 50%
b. Percentage of sales attributable to the:

— largest customer 28%

— five largest customers 66%

Save as disclosed under the heading “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.
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a. HRBEZIBDL

— RAMED 16%

— AXREED 50%
b. HEEBIZBDL :

— RAEF 28%

— hAKRKEP 66%
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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

(appointed on 10 November 2003)
(appointed on 10 November 2003)
(resigned on 10 November 2003)
(resigned on 10 November 2003)

Lau Wing Hung

Teruo Amada

Independent non-executive directors:

Taro Akashi
Kohu Kashiwagi

In accordance with Bye-law 99(A) of the Company’s Bye-laws, Chan Sik
Ming, Harry and Lo Sun Wah 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, Hiroyuki
Kikuchi and Au-Yeung Wai Hung will retire and, being eligible, will offer

themselves for re-election at the forthcoming annual general meeting.

DIRECTORS’ BIOGRAPHIES

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

30 to 31 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.
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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.

DIRECTORS’ INTERESTS AND SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES

At 31 March 2004, the interests and short positions of the directors in
the share capital of the Company or its associated corporations (within
the meaning of Part XV of the Securities and Futures Ordinance (the
“SFQ")), as recorded in the register required to be kept 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 Companies,

were as follows:

Long position in ordinary shares of the Company:

Number of shares held

EERGHNhZER

AEEN  SEFHMERTRIXNETTH
BRIMEIUZEMNEREGHH » BEENE
EREEAEEER -

EERRIDRMERERDERNRE

RIZEEMF=A=+—H ' EBRELT
FEMBEEE (ERRESRHASKRE (138
FREAEGRA)) BEXVER ZBRIPDHEEEA
LIRS REIERAISEIS2IRREE T LA
RMAERIRE » NEARBELTIRIE
FETBSRGNERETFRNESEALIRE
B ARZPIBERAT (IMRAT)) ZEm
IKBUWT -

RAERFEZERDZEE -

Percentage of

TSR 88 the Company’s

Directly issued share

beneficially Beneficiary capital

owned of a trust Total ARES BT

Name of director EEHE EREEHES St = &t A ZBDL

Chan Sik Ming, Harry PR §5 58 34,480,000 53,933,417 88,413,417 18.97
(Note) (1 51)

Note: Chan Sik Ming, Harry and his family are the objects of a discretionary trust which
has appointed Earnwell Limited as its trustee. At the balance sheet date, Earnwell
Limited held 53,933,417 shares representing approximately 11.57% of the issued
share capital of the Company.

Save as disclosed above, none of the directors had registered an interest
or short position in the shares, 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 Companies.
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONSYS’
INTERESTS IN SHARES AND UNDERLYING SHARES

At 31 March 2004, 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
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Percentage of
the Company’s

Number of issued share

nature of ordinary capital

interest shares held ARIEH/IT

Name e BipRiEDZHEE FERBBEE KREABEDL
Earnwell Limited Earnwell Limited Trustee fS5EA 53,933,417 11.57
Daisho Denshi Co., Ltd. AEEFHAEH Directly beneficially owned 50,000,000 10.73

EREBA

Easy Gain Limited Easy Gain Limited Trustee fS5EA 47984,416 10.30
Lau Wing Hung FBR Directly beneficially owned 68,078,000 14.61

EmBEEEEA

Save as disclosed above, 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 or 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 note 22 “Share option schemes” 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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PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES
OF THE COMPANY

During the year, there was no purchase, sale or redemption by the

Company or any of its subsidiaries of the Company’s listed securities.
CONNECTED TRANSACTIONS

During the year, the Group had transactions with Daisho Denshi Co.,
Ltd., a substantial shareholder of the Company, and its subsidiaries
(collectively the “Daisho Denshi Group”) for the sale of printed circuit

boards amounting to approximately HK$36 million.

Pursuant to the Company’s special general meeting on 18 December 2001,
an ordinary resolution was passed to approve the sales transactions with
the Daisho Denshi Group. On 24 December 2001, the Stock Exchange
granted a waiver to the Company from strict compliance with the
requirements of Chapter 14 of the Rules Governing the Listing of Securities
on the Stock Exchange (the “Listing Rules”) in respect of sales transactions
with the Daisho Denshi Group for a period of three financial years ending
31 March 2004.

The independent non-executive directors of the Company have reviewed

the sales transactions with the Daisho Denshi Group and confirmed that:

(i) the transactions were conducted in the ordinary and usual course

of the Group’s business;

(ii) the transactions were conducted on normal commercial terms and
on terms that were fair and reasonable so far as the shareholders

of the Company are concerned; and

(iii) the aggregate value of the sales transactions with the Daisho Denshi
Group did not exceed 40% of the total turnover of the Group for
the year ended 31 March 2004.

However, the independent non-executive directors of the Company were
unable to confirm the sales transactions with the Daisho Denshi Group were
on pricing no less favourable than pricing available to independent third parties
as each of the models of printed circuit boards produced was unique and

tailor-made to the customers’ specific requirements and specifications.
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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.

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 financial year, 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 accordance
with the requirements of the Code, for the purposes of reviewing and
providing supervision over the Group’s financial reporting process and
internal controls. The audit committee comprises the two independent

non-executive directors of the Company.
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AUDITORS Bl

Ernst & Young retire and a resolution for their reappointment as auditors ZXKZETEIS BT MEERE » BEZATR
of the Company will be proposed at the forthcoming annual general ARNATLEENZAZEEREBREBTK

meeting. ELE=E -

ON BEHALF OF THE BOARD REFEm

Chan Sik Ming, Harry PR #7088

Chairman IE

Hong Kong B

20 July 2004 “EEMFEREI+H
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