The Stock Ex

hange of Hong Kong Limited takes no responsibility for the contents of this anneuncement, makes no representation as to i1s accuracy or completeness and expressly disclaims any labiliry whatsoever for any loss

howsoever arising from or in relianee upon the whole or any part of the contents of this announcement.
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CONNECTED TRANSACTION

cupital of the New C

(‘ump.m) und:r ('Iuptcl NA (al’ Ih: Listing Rules. As the total investment in the New Company payable by Hon Kiu rep ts less than 2.5% of the applicable percentage ratios of the (‘omp.ln)' under Rule 14.07 of the Listing

The Board announces that Shenzhen HND, Hon Kiu, Silver Inter I, Di & Power and § ss Silver have entered into the Agreement on 4 June 2004, Pursuant to the Agreement, (i) Shenzhen HND has agreed 1o subscribe
in cash for 30.0% in the proposed total registered capital of the New (_umpmw at an aggregate consideration of USD360,000 (equivalent to approximately HKD2, 808,000 (ii) Hon Kiu has agreed 1o subscribe in cash for 29.4% in
the proposed IDl.ll mgulcﬂ.‘d capital of the New Company at an nggmmtc c:sn\lda.rnuun of USD352.800 (cquunlcnt 1o approximately HKD2,752,000); (iii) Silver International has agreed to subscribe in cash for 12.6% in the
al of the New Company al an agg 1 of USDI51.200 (equ to approximately HKDL,179,000); (iv) Dingneng Power has agreed to subscribe in cash for 18.0% in the proposed total
registered capital of the New Company at an aggregate wnmll.rinmn n[ USD216,000 (equivalent o appmxlm.llclv HEDI,685,0000; and (v) Success Silver has agreed to subscribe in cash for 10.0% in the proposed total registered
I ul an aggreg ideration of USD120,000 (equivalent to approximately HKD936,000),

Mr. Wang and Mr. Or are directors of Hon Kiu which is an indirect non wholly-owned subsidiary of the Company. As Mr. Wang and Mr. Or each owns 50% interest in Silver International, Silver International is a connected person
by virtue of its being an associate of Mr. Wang and Mr. Or. Hence, the enlering into the Agreement by Shenzhen HND, Hon Kiv. Silver Intemnational, Dingneng Power and Success Silver constitules a connected transaction of the

Rules, no i Py I is reg | for the connected transaction pursuant to Rule 14A.32(1) and only certain specified details of the transaction are required 1o be included in this announcement. Details of the
transaction will also be included in the Company ‘s next annual report and accounts in accordance with Rule 14A.45 of the Listing Rules.

THE AGREEMENT Each of the parties shall pay their respective subscription prices within the period as required by the State
Date of the Agreement Administration of Indusiry and Commerce which is expecied to be on or about 30 July this year. Shen
4 June 2004 HND and Hon Kiu will finance their respective subscription price from their internal resources,
Completion Date

Parties
. s . - % Incorporation of the New Company is litional upon satisfaction of all regi ion p as
' i 3 - L g .y bt
!: Sh:nrocn HN:)' being Ih:_nuhhcnhn.r ot ,\ﬂ.f?-r "_ap“nl “?umi[ in the New Company by the relevant government authorities in the PRC. 1t is currently anticipated that the New ('nmp.lny kh(lllld
Al HanKio:being tisrsobiseribar ol 29.60) ca gt intecest i e New: Company be incorporated and commence business on or about 30 July this year.

i, Silver International, a connected person as defined in the Listing Rules, being the subscriber of 12.6% 2. REASONS FOR ENTERING INTO THE AGREEMENT

. C"I_pllﬂl mErestiN ““_: New CI)TFIDDI.'I}' e : The Group is principally engaged in trading of industrial tools, manufacturing of machinery and plastic

iv.  Dingneng Power. being the subscriber of 18.0% capital interest in the New Company processing products. As the directors of the Company envisages that there will be satisfactory growth of the

V. Success Silver, being the subscriber of 10.0% capital interest in the New Company electronic meter business in the PRC market by reference to the rate of growth of the market last year, the

The Company confirms that, to the best of the directors’ knowledg, ml'(:rm.llwn .md belief II:nmi. made all Board considers that subscription of the capital interest in the New Company is in line with the Group's
b

ble enquiry, Di £ Power and Success Silver and their resp ficial owner are

current business strategy that enh the profitability of the Company by further imy ing the Group's
third parties :ndependem nl’lh: Company and its connected persons (as nlel'ned in the Listing Rules), strategic development, Accordingly, the Board, including the independent non-executive directors of the
Particulars of the Agreement

Company, considers that the terms of the Agreement are in the ul!creu of the Company and are fair and
reasonable so far as the shareholders of the Comy are

Pursuant to the Agreement, (i) Shenzhen HND has agreed 1o ﬁul\\cnhe in cash for 30.0% in the proposed 3, GENERAL

total registered capital of the New Comy at an aggreg. feration of USD360,000 (equivalent 1o

approximately HKD2,808,000); (i) Hon Kiu has agreed to subscribe in cash for 29.4% in the proposed 1otal
registered capital of the New Company at an aggregate consideration of USD352,800 (equivalent to
approximately HKD2,752,000); {(iii) Silver International has agreed to subscribe in cash for 12.6% in the
proposed total registered capital of the New Company at an aggregate consideration of USD151, UU(l.‘qniwl:m

Since the Company can only exercise significant influence in Shenzhen HND's management, Shenzhen
HND is treated as an associated company in the Company’s 2003 annual report.

Shenzhen HND is a Sino-foreign equity joint venture established in the PRC which is principally engaged in
the manufacture of electronic meters.

to approximately HKD1,179,000); (iv) Dingneng Power has agrl.cd o \uhu.rlhc in cash for 18.0% in the Hon Kiu, Silver International, Dingneng Power and Success Silver are inv holding comy

proposed total registered capital of the New Company at an ion of LSD"]&{JUU(eqmvnlem Mr. Wang and Mr. Or are directors of Hon Kiu which is an indirect non wholly-owned subsidiary 01' the
o approximately HKD1,685,000); and (v) Success Silver has amed to subscribe in cash for 10,0% in the Company, As Mr, Wang and Mr. Or each owns 50% interest in Silver | ional, Silver 1 fonal is a
proposed total registered capital of the New Company at an aggregate consideration of USD 120,000 (equivalent connected person by virtue of its being an associate of Mr. Wang and Mr. Or. Hence, the entering lmo the
to approximately HKD%936,000), Agreement by Shenzhen HND, Hon Kiu, Silver International, Dy g Power and § Silver

a connected transaction of the Company under Chapler 14A of thl: L hllllb Rules. As the total investment in

Upon incorporation of the New Company, its shareholding structure shall be as follows: v
the New Company payable by Hon Kiu represents Icss than i‘;{r cll‘iln. .ippll(.‘i!hll.‘ p\,rceulag: ratios of the

ISU"- Company under Rule 14.07 of the Listing Rules, no ind 5 is ired for the
he C Mr. O F P i
’V R ‘ [ it mrumml transaction pursuant to Rule 14A.32(1) and only u-rlam specified details of the transaction are
] juired to be included in 1 Details of the ion will also be included in the Company’s
1 next annual report and accounts in accordance with Rule 14A.45 of the Listing Rules.
L a i 4. DEFINITIONS
‘ “Agreement” an agreement dated 4 June 2004 and entered into between Shenzhen HND, Hon
Kiu, Silver International, Dingneng Power and Success Silver in respect of their
"'3” K}“ respective subscription of capital interests in the New Company
s S = o “Board" the board of directors of the Company
| o MRS, ‘ ‘ :13:::_:[: ] | ::,i:s ‘ “Company™ Cosmos Machinery Enterprises Limited, a company incorporated in Hong Kong
Shenzhen HND with limited liability, whose secu are listed on the Stock Exchange
(Newe 2] “Dingneng Power” BE ST 270 % 4 2wl (Nanjing Dingneng Power Equipment Co., Lid.)®,
204% 12i6% 1E0% 100% an enterprise established in the PRC and a subscriber of 18.0% capital interest in
: the New Company
“Group” the Company together with its subsidiaries
“HKD™ Hong Kong dollars, the lawful currency of Hong Kong
“Hon Kiu™ Hon Kiu Machine Factory Ltd.. a company incorporated in Hong Kong with
Note: limited liability and a o wholly-owned subsidiary of the Company and a
L Hon Kin owns 85% interest in Shenzhen HND of which 15% interest is held by Hon Kiu as a trustee for Silver subscriber of 29.4% capital interest in the New Company

International. The remaining | 5% interest m 5I|=mfl|en HND is held by a third pany independent of and not connected

the Rules Governing the Listing of Securities on The Stock Exchange

with the directoss, chiel ve or 1 holders of the Company or any of its subsidiaries or their 3 T y y N .
respective associates Mr. Or Leung Chit, shareholder of 20% interest in Hon Kiu, 50% interest in
2 Since the Company can only exercise sig 1 in Shenzhen HND's " Sherzhen HND is vreated Silver International and director of Hon Kiu, Shenzhen HND, Silver International
as an associated company in the Company”s 2003 annual report. and Success Silver
Particulars of the New Company “Mr. Wang™ Mr. Wang Rongan, shareholder of 20% interest in Hon Kiu, 50% interest in Silver
The New Company is to be incorp d in the PRC as a Sino-foreign equity joint venture of which the . . Inl:r.v:ztmnni :_m] dlrecioraf icn;hrn HIND gnd SE-]H:I' Lotermatieaal P
principal businesses are manufacture of electronic meters and related products for both household and “New Company Nanjing Haoningda Electronic Meters Manufacturing Co., Lid. (T 5% & ’Flii w
industrial use. 11 is proposed 1o be owned as to (i) 30.0% by Shenzhen HND; (i) 29.4% by Hon Kiu: (iii) Fgﬁﬁ N4 H""—_“‘ ol + @ new Sino-foreign cquity joint venture 19, be established
12.6% by Silver International; (iv) 15.0% by Dingneng Power; and (v) 10.0% by Success Silver. The board in the PRC and which will become an associated company of the Company
of directors of the New Company shall consist of seven directors among which two will be appointed by “PRC” the People’s Republic of China
Shenzhen HND, two by Hon Kiu, one by Silver International, one by Di g Power and ome by Success “Shenzhen HND™ Shenzhen Haonin;da Electranic Meters Manufacturing Co., Ltd, (7 U1 #, %052 &
Silver. The chairman and vice chairman of the board will be appointed by Sh:nzhu: HND. The quorum for MEfR AW |-|' Al), a Sino-foreign equity joint venture established in the
directors” meetings is the presence of two-thirds of the total number of directors entitled 1o vote at the PRC. an i F of the Company and a subscriber of 30.0% capital
meetings. The term of the New Company is for a period of |5 years commencing from the date of the interest in the New Cﬂmpany

business licence, which is renewable six months before its expiry if the board of directors of the New “Silver International™ Silver International 1 Limited, a pany i T d in Hong Kong
Company unanimously agrees, with limited lability and a subscriber of 12.6% capital interest in the New Company
The total investment sum and the total registered capital of the New Company amount to USD1, 500,000 “Stock Exchange” The Stock Exchange of Hong Kong Limited

{equivalent to approximately HKD11,700,000) and USDI,200,000 (equivalent to approximately “Success Silver” Success Silver Development Limited, a company incorporated in Hong Kong with
HKiJ_‘ih.Rh"-“'lmurcs‘rl'_cr?i\'cly- 'Lf:crc is :1|n =:sIc1=l_ncnt Iﬂl Ct:lnmilmc;l E:IT:EI'I:: §:llh:~=:|ih§rr-j-“r::z:;r:1;:s“l€h: limited liability and a subscriber of 10.0% capital interest in the New Company
contribu o the difference between the total investment sum and the (o sgistered capital o New S : :

Caniasny: Upor insbiy Soa-ot i est Company: vl be SWied s 1o liJ%ﬂ.O‘?ﬁ- By Eh:nlh:n HND: UsDy the United States dollars, the lawful currency used in the United States

*  The English name is only a ransbation of its official Chinese name.

(ii) 29.4% by Hon Kiu; (iii) 12.6% by Silver Inteenatianal; (iv) 18.0% by Dingneng Power; and (v) 10.0% Unless atherwise specified, the translation of the United States dollars into Hong Kong dollars is based on the approximate exchange
by Success Silver. The sharcholders will share the profits (if any) of the New Company according to such rate of USDI.00 : HKD7.80,

shareholding ratios. Upon its incorporation, the New Company will become an associated company of the By order of the Board

Company u]\d be equity ac 1 for in the ¢ lidated accounts of the Company. The Company will hold Cosnios Méthinery Enterprises Limited

its interest in the New Company as a long term investment. TANG To

Subscription Price Chairman

The respective subscription prices payable to the New Company by Shenzhen HND. Hon Kiu, Silver Hong Kong, 4 June 2004

International, Dingneng Power and Success Silver have been arrived at after arm’s length negotiations As at the date hereof, the board of directors of the Company is comprised of ten directors, of which five are
between the parties and are on normal commercial terms. executive directors, namely Me. Tang To, Mr Zhao Zhuoyving, Me Wong Yin Ming, Mr. Yan Wing Fai Richavd and
The Board. including independent non-executive di s of the Company, considers using par value of the Mr. Li Tin Loi, and three are non-executive directors, namefy Mr. Tang Kwan, Mr. He Zhigi and Mr. Kan Wai Wah
capital interest in the New Company as a basis for determination of subscription prices is fair and reasonable, and two are independent non-executive directors, namely Mr. Liang Shangli and M. Yip Jeffery.
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