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CONTINUING CONNECTED TRANSACTIONS
SALES AND PURCHASE AGREEMENT

On 15 February 2016, DML, a wholly-owned subsidiary of the Company, entered into the
New Sales Agreement with Daisho Denshi (HK), a wholly-owned subsidiary of Daisho
Denshi, whereby the Daisho Denshi Group agreed to purchase and the Group agreed to
sell and deliver PCB to Daisho Denshi Group for their use or consumption and/or for sale
on a non-exclusive basis for a term of three years commencing from 1 April 2016. The
Transactions are also subject to the Proposed Annual Caps of HK$39 million for each of
the three financial years ending 31 March 2017, 2018 and 2019 respectively.

Daisho Denshi is a substantial shareholder of the Company and is therefore a connected
person of the Company. As one or more of the applicable percentage ratios in respect
of the Proposed Annual Caps exceed 5%, and the Proposed Annual Caps are more than
HK$10 million, the Transactions are subject to the reporting, announcement, annual
review, circular (including independent financial advice) and independent shareholders’
approval requirements under Chapter 14A of the Listing Rules.

The Board has established the Independent Board Committee to consider and advise the
Independent Shareholders on the terms of the New Sales Agreement, the Transactions and
the Proposed Annual Caps, and has appointed an independent financial adviser to advise
the Independent Board Committee and the Independent Shareholders in this connection.

The SGM will be convened and held for the Independent Shareholders to consider, and if
thought fit, to approve, among other things, the New Sales Agreement, the Transactions
and the Proposed Annual Caps. In view of the interests of Daisho Denshi in the
Transactions, Daisho Denshi and its associates will abstain from voting in respect of such
resolution.

A circular containing, amongst other things, particulars about the New Sales Agreement,
the Transactions and the Proposed Annual Caps, a letter from an independent financial
adviser containing its advice to the Independent Board Committee and the Independent
Shareholders and the recommendations of the Independent Board Committee, together with
a notice convening the SGM, is expected to be despatched to the Shareholders on or about
4 March 2016.




BACKGROUND

Reference is made to the announcement of the Company dated 19 February 2013 and the
circular of the Company dated 13 March 2013 in relation to the sales transactions of PCB
between the Group and Daisho Denshi Group under the Existing Sales Agreement.

The Existing Sales Agreement will expire on 31 March 2016, and the Board wishes to
continue to sell PCB to Daisho Denshi Group after the financial year ending 31 March 2016
on an ongoing basis. On 15 February 2016, DML, a wholly-owned subsidiary of the Company,
entered into the New Sales Agreement with Daisho Denshi (HK), a wholly-owned subsidiary
of Daisho Denshi, whereby Daisho Denshi Group agreed to purchase and the Group agreed to
sell and deliver PCB to Daisho Denshi Group for their use or consumption and/or for sale on a
non-exclusive basis.

THE NEW SALES AGREEMENT

Date

15 February 2016

Parties

(1) Daisho Denshi (HK) as the purchaser; and

(2) DML as the supplier.

Term

The term of the New Sales Agreement is three financial years commencing from 1 April 2016
and ending on 31 March 2019.

Condition Precedent

The New Sales Agreement is conditional upon the obtaining of the approval of the
Independent Shareholders.



Particulars of the New Sales Agreement

The New Sales Agreement is a master agreement which sets out the principles upon which
detailed terms are to be determined between the relevant members of the Group and Daisho
Denshi Group. Pursuant to the New Sales Agreement, members of the Group and Daisho
Denshi Group will enter into separate and definitive agreements from time to time to provide
for the detailed terms of each single transaction in accordance with the principles in the
New Sales Agreement. Such detailed terms include (but without limitation) the basis on and
particular specification for which the PCB will be supplied, the price of the PCB, payment
and settlement terms in relation to the provision of PCB by the Group to Daisho Denshi
Group. The parties agree that such detailed terms shall be on normal commercial terms and
shall be determined with reference to and be comparable with the market rates and the terms
and conditions for the provision of PCB by the Group to the Independent Third Parties,
or if there are insufficient comparable transactions to judge whether they are on normal
commercial terms, on terms no less favourable to the Group than terms available to or from (as
appropriate) Independent Third Parties.

Because each model of PCB sold by the Group even to the same customer is unique and
tailor-made according to the customer’s requirements and specifications, the selling price of
each model of PCB is determined after considering the complexity and associated costs of the
customer’s requirements and specifications, the market rates of the same or similar type of
PCB and also the volume of each model of PCB. Hence, there is no uniform selling price even
for similar category of PCB sold by the Group to the Independent Third Parties.

The market rates of PCB is determined based on the market information obtained through
the negotiation and quotation results with the Group’s existing and potential customers.
Periodically, the Group reviews and analyses the gross profit margins for each model of PCB
and for each customer in order to further help assess and monitor whether the selling prices
are comparable with the market rates.

PROPOSED ANNUAL CAPS

The Transactions are subject to the proposed maximum aggregate annual value of HK$39
million for each of the three financial years ending 31 March 2017, 2018 and 2019
respectively.

The Proposed Annual Caps are determined based on:

1.  Historical figures of the sales transactions amount with Daisho Denshi Group under the
Existing Sales Agreement:

Financial year ended 31 March 2014 Approximately HK$38 million
Financial year ended 31 March 2015 Approximately HK$40 million

2. The purchase forecast of Daisho Denshi (HK) for each of the three financial years
ending 31 March 2017, 2018 and 2019 respectively.



INFORMATION ON THE GROUP

The principal activity of the Company is investment holding. The principal activities of the
subsidiaries of the Company, including DML, are investment holding and the manufacturing
and trading of PCB.

INFORMATION ON DAISHO DENSHI GROUP

Daisho Denshi is one of the top PCB suppliers in Japan manufacturing delicate PCB for
numerous world-renowned electronic and telecommunication products customers. Daisho
Denshi brings in modern factory management skill and advanced technological know-
how which benefits the Group. As at the date of this Announcement, Daisho Denshi held
approximately 10.41% of the issued share capital of the Company, whereas the Group had
approximately 7.46% equity interest in Daisho Denshi.

Daisho Denshi (HK) is a wholly-owned subsidiary of Daisho Denshi, and is principally
engaged in trading of PCB.

REASONS FOR AND BENEFITS OF ENTERING INTO THE NEW SALES
AGREEMENT

As mentioned above, the Board wishes to continue to sell PCB to Daisho Denshi Group after
the financial year ending 31 March 2016 on an ongoing basis.

With experience gained from the manufacture of highly delicate PCB for Daisho Denshi
Group, the Group would further sharpen its edge in the application of advanced technology for
the manufacture of highly delicate PCB in the future.

Due to (i) the strong sales network of PCB possessed by Daisho Denshi Group; (ii) the well-
established long-term business relationship between the Group and Daisho Denshi Group, the
Board is of the view that it is justified to keep the business between the Group and Daisho
Denshi Group by the entering into of the New Sales Agreement.

Accordingly, the Directors (apart from the independent non-executive Directors who have
deferred their views until after considering the opinion of the independent financial adviser)
consider that the terms of the New Sales Agreement and the Transactions are entered in the
ordinary and usual course of business of the Group, made on an arm’s length basis or on terms
no less favourable than terms available to or from Independent Third Parties. They are also
of the view that the terms of the New Sales Agreement, the Transactions and the Proposed
Annual Caps are fair and reasonable and in the best interest of the Group and the Shareholders
as a whole.



LISTING RULES REQUIREMENTS

Daisho Denshi is a substantial shareholder of the Company and is therefore a connected
person of the Company. As one or more of the applicable percentage ratios in respect of the
Proposed Annual Caps exceed 5%, and the Proposed Annual Caps are more than HK$10
million, the Transactions are subject to the reporting, announcement, annual review, circular
(including independent financial advice) and independent shareholders’ approval requirements
under Chapter 14A of the Listing Rules.

The Board has established the Independent Board Committee to consider and advise the
Independent Shareholders on the terms of the New Sales Agreement, the Transactions and
the Proposed Annual Caps, and has appointed an independent financial adviser to advise the
Independent Board Committee and the Independent Shareholders in this connection.

The SGM will be convened and held for the Independent Shareholders to consider, and if
thought fit, to approve, among other things, the New Sales Agreement, the Transactions and
the Proposed Annual Caps. In view of the interests of Daisho Denshi in the Transactions,
Daisho Denshi and its associates will abstain from voting in respect of such resolution.

A circular containing, amongst other things, particulars about the New Sales Agreement, the
Transactions and the Proposed Annual Caps, a letter from an independent financial adviser
containing its advice to the Independent Board Committee and the Independent Shareholders
and the recommendations of the Independent Board Committee, together with a notice
convening the SGM, is expected to be despatched to the Shareholders on or about 4 March
2016.

DEFINITIONS

In this announcement, the following expressions have the meanings set out below unless the
context requires otherwise:

“associates” as defined under the Listing Rules
“Board” the board of Directors
“Company” Daisho Microline Holdings Limited, a company incorporated

in Bermuda, the shares of which are listed on the Main Board
of the Stock Exchange

“connected person” as defined under the Listing Rules

“Daisho Denshi” Daisho Denshi Co., Ltd., a company incorporated in Japan
with limited liability, which is a substantial shareholder of
the Company holding approximately 10.41% of the issued
share capital of the Company, and a company in which the
Group had approximately 7.46% equity interest, as at the
date of this announcement



“Daisho Denshi Group”

“Daisho Denshi (HK)”

“Directors”

GGDML”

“Existing Sales Agreement”

GGGroup’9

“Hong Kong”

“Independent Board
Committee”

b

“Independent Shareholders’

“Independent Third Parties”

“Listing Rules”

“New Sales Agreement”

6‘PCB”

Daisho Denshi and its subsidiaries

Daisho Denshi (H.K.) Limited, a company incorporated
in Hong Kong, and a wholly-owned subsidiary of Daisho
Denshi

the directors of the Company

Daisho Microline Limited, a company incorporated in Hong
Kong, and a wholly-owned subsidiary of the Company

the sales and purchase agreement dated 19 February 2013
entered into between Daisho Denshi (HK) as purchaser and
DML as supplier in relation to the sales transactions of PCB
between the Group and Daisho Denshi Group, which will
expire on 31 March 2016

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the
People’s Republic of China

an independent committee of the Board, comprising all the
independent non-executive Directors, namely Dr. Li Chi
Kwong, Mr. Yeung Chi Shing, Bret, Mr. Chong Chi Wah and
Mr. Leung King Fai, established to advise the Independent
Shareholders in relation to the terms of the New Sales
Agreement, the Transactions and the Proposed Annual Caps

Shareholders other than Daisho Denshi and its associates

persons or companies which are independent of any member
of the Group, the directors, the chief executives, the
controlling shareholders, the substantial shareholders of the
Company or its subsidiaries, and their respective associates

the Rules Governing the Listing of Securities on the Stock
Exchange

the sales and purchase agreement dated 15 February 2016
entered into between Daisho Denshi (HK) as purchaser and
DML as supplier in relation to the sales transactions of PCB
between the Group and Daisho Denshi Group, details of
which are set out under the section headed “The New Sales
Agreement” in this announcement

printed circuit boards



“Proposed Annual Caps”

6‘SGM”

“Shareholder(s)”

“Stock Exchange”
“subsidiaries”

“Transactions”

6‘HK$”

Hong Kong, 15 February 2016

the proposed maximum aggregate annual value of the
Transactions for each of the three financial years ending 31
March 2017, 2018 and 2019 respectively

the special general meeting of the Company to be convened
and held to consider, and if thought fit, to approve the New
Sales Agreement, the Transactions and the Proposed Annual
Caps

holder(s) of the ordinary share(s) of HK$0.10 each in the
issued share capital of the Company

The Stock Exchange of Hong Kong Limited
as defined under the Listing Rules

the transactions as contemplated under the New Sales
Agreement

Hong Kong dollars, the lawful currency of Hong Kong

By Order of the Board
CHAN Sik Ming, Harry
Chairman

As at the date of this announcement, the Board comprises the following members:

Executive directors:

Independent non-executive directors:

CHAN Sik Ming, Harry (Chairman & CEQO) LI Chi Kwong

AU-YEUNG Wai Hung
CHEUNG Lai Na

YEUNG Chi Shing, Bret
CHONG Chi Wah
LEUNG King Fai




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


