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DEFINITION €

In this circular, unless the contextguwires otherwise, the following expressions shall have the

following meanings

cassotate”Z

*CCAAZ

«Cherges Famiy TrustZ

«CompanyZ
«Connectd PersonZ

*EGMZ or «Ubest EGMZ

Financial AssistanceZ

eFinancial Assistance
Suppementa AgreementsZ

eFinandal Asdstance TransaicinZ

has he meaimng ascibed to it in the Listing Rues

CCAA Group Limited, an investmentholding company,holds
approximately 71.82% interest in Upbest as at the Latest
Practicalle Date

is a trust of which the discretioparhects are members of Mr.
Chengesfamily

Upest Group Lmited
has te meamng ascibe toit in the Listing Rues

an extradimary generda meetng of Upbest tobe convend and
held at 2rd Floor, Wah Kit Commercal Centre 302 Des Voeux
Road Central, Hog Kong on Tuesdg, 10th June, 2008 at 10:30
am. to congler amd, if thougnht fit, to approve he contnuing
connectedtransactons in relation to Financial Asgstance and the
Secom Supgementd Investment Management Agreementd dime
connected transaction in relation tpeg®ial Bonus

the loan advanced of securities margin and initial public offer
finangng and predous metamamgin finanang

collectiwel (i) the supplementalgaeement dated 2nd Ma2008

entaefanto between UBA ad UICL in rdation to te provsion
of securities magin financing service; (ii) the supplemental
agreementdated 2nd May, 2008 enterm into between UBA
Financial and UICL in relation to therovision of securities
margin finandng senice; (ii) the suppementa agreementdated
2nd May, 2008 entered into between Super Idea and UICL in
relaion to he provsion d securties magin finandng senice;
and (iv) the suppementa agreementiated 2nd May, 2008 enter
into between UBA Gold and UGL in relation to theovision d
predous metamargn finanang servce

be transacdbn in rdation to he provsion d Finangal Assstance
by Upbest Group to UBA Group pursuant to the Financial
Assstance Supementd Agreements



DEFINITION €

eFirst Investment Margement

AgreementZ

*First Supplemental Investment
Management AgreementZ

*Fung FaZ

eFinandal YearZ

cHK$Z

eInvestment Management
AgreementsZ

*Investment Management
TransactionZ

eLatest Pradtable DateZ

sListing RuesZ

*Management FeeZ

*Mr. Andrew ChengZ
*Mr. ChergZ
*Ms. ChemZ

+Optima CapitalZ

the ingstment mangement greement entered into betwee
UAML and UBA date@th November, 2000 in relation to the
provisions of investment magament servicesyoUAML

the supplemental gneement entered into between UAML and
UBdated 31st March, 2@0in relation to the provisionsfo
investment management services by UAML toAUB

Fung FaGrowth Limited, aninvestmentholding companyholds
approximatey 32.08% interest of UBA as at the Latest Practicable
Date

finanagal year d Upbest, being the twdve (12) monts from 1st
April to 31st March in the nextear

Hong Kong dollars, the lawful currency of Hong lgon

itecively (i) the Frst Investment Management Agreement) (
the Second Investment Mgmaent Agreement; and (iii) the First
Supgementé Investment Management Agreenien

ha prousion d investment management seg® by UAML to
UBAGroup pursuant to the Second fplemental Investment
Managemenfgreement

21st Ma2008, being the latest practable date pror to pinting
of this drcular for ascertming certan informatonin this darcular

he Rues Govermg the Listing o Securties on he Stok
Excharye

thenanaggement fee pwable by UBA to UAML under the
Investment Mangement Agreementdrom time to tme

Mr. Cheng Wai Lun, Andrew
Mr. Cheg Kai Ming, Charles
Ms. Cheg Wai Ling, Annie

Optima Capital Limited, a licensed corporation ty aarrype 1
(dealing in securities), ype 4 (advisig on securities) andype 6
(advising on corporate finance) regulated activities under the SFO.
Optima Captal Limited is the indeperdentfinancal adviser to he
Upbest Irdeperdent Boad Committee aml the Upbest Irdeperdent
Shareholders
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«Performance FeeZ the performance fegapke ty UBA to UAML under the Second
Supgementé Investment Management Agreenien

eSecom Investment Management hainvestment management agreement edtere® by UAML and
AgreementZ UBAdated 31st March, 2003 in relation to the provisioris o
investment management ser@sby UAML to UBA

*Second Supplemental Investment thepplemental greement entered into between UAML and
Management AgreementZ UBdated 2nd May, 2008in relation to he provsions d
investment margement servicesybUAML to UBA

*SFOZ Securities and Futures Ordinance fBdra571 of the Laws b
Hong Kong
*Spedal BonusZ fte speca bonus propose to be pad by UBA Group to UAML

and equivalent to 20% of UBA Gropres audited neprofit before

taxation ard before deduction of Managementfee for the

Finangal Year emed 31st Mard, 2008 am in any event not
exceedilg HK$17,000,00

*Special Bonus reementZ the gieement dated 2nd Ma 2008 entered into between UBA
and UAML pursuant to vinich the Specal Bonus wil be pad to
UAML
+Special Bonus TransactionZ the transaction contemplated under the Special Bonus Agreemen
+Stock ExchangeZ Te Sto& Exchange & Hong Kong Limited
*Super teaZ Super Hea Internabnd Limited, a companyincorporaté in

British Virgin Islands with limited liabiliy, is a wholy owned
subsidiary o UBA

*UAMLZ Upbest Assets Margement limited, a compay incorporate in
Hong Kong wth limited liability, is redgsteral as aninvestment
adviser with the Secuities aml FuturesCommisson ard is
principaly engage in the provsion o investment at asset
manaement services for discretionarmand non-discretiongr
funds. Upbest Assets Managementinited is a wholly owned
subsidiay of Upbest

*UBAZ UBA Investments Limited, a compaimcorporated in the Ganan
Islands with limited liability, the secuities d which arelisted on
the main board of the Stock Exchange

+UBA BoardZ te board of directors,including the indeperdent non-execuwve
directors, of UB\

€
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+UBA EGMZ

«UBA FinancialZ

*UBA GoldZ

*UBA GroupZ

*UBA Indeperent Boad

CommitteeZ

+UBA Independent ShareholdersZ

*UBA ShareholdersZ

*UGLZ

«UICLZ

«UpbestZ

«Upbest BoardZ or *BoardZ

«Upbest EGMZ

an &traordinay general meetig of UBA to be convened to
condder am, if thought fit, to approve e contnuing connecte
transaction in relation to Financial Assistance and the Second
Suppgementd Investment Management Agreement,dathe
connected transaction in relation tpeg®ial Bonus

UBA Financial Trading Limited, a company incorporated in Hong
Kong with limited liability, is a wholy owned subsidigr of UBA

UBA Gold Investment Limited, a compgamcorporated in Hog
Kong with limited liability, is a wholly owned subsidiary o UBA

UBA ad its sibsidiarnies

the indeperdent board comnittee d UBA composng Dr. Lews
Hung Fung and Mr. Ip Man Tin, David and both of them are
indeperdent non-execuve directors & UBA

UBA Shareholders other thapHairiagether with its respective
assocates

karenolders d UBA

Upbest Gad Limited, a companyncorporate in Hong Kong vith
limited liability, is principally engaged in the provision of bullion
deding ard preaous metamamgin finaneng senice. Upest Gadd
Limited is a % owned subsidiary of Upbest

Upbest Investment Companyirhited, a companyincorporate in
Hong Kong with limited liability, is registered under SFO and is
principdly engagd in the provusion o type 8 (secuties margn
financing) regulated activities and a whgllowned subsidiagr of
Upbest

Upest Group kLmited, a compawn incorporate in the Cg/man
Islands with limited liability, the secuities d which arelisted on
the main board of the Stock Exclgen

the board of directors, inctudive independent non-executive
directors, & Upbest

an extradmary genera meetng of Upbest to be convend to
consider and, if thought fit, to approve the continuing connected
transaciton in reation to Hnancal Assstance ad the Secord
Supdementa Investment Management Agreement,dathe
connected transaction in relation tpeial Bonus
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«Upbest GropZ

*Upbest Independent Board
ComnitteeZ or «lmeperndent
Board CommitteeZ

*Upbest Irdeperdent Anandal
AdviserZ or «Indpendent

Financal Adviseiz

«Upbest Irdeperdent ShareholdersZ
or *Independent ShareholdersZ

«Upbest ShareholdersZ or
«ShareholdersZ

«Valuation DateZ

Upbest and its subsidiaries
the independent board committee of Upbest cognptisiRary
Cheung Hng, Alex ard Mr. Fuk Ho Ka ard both of them are

ingendent non-executive directors oplkest

Optima Captal

Upest $areholders oher than CCAA togetter with its respeate
assodate

shareholders fdg
the last deadirday on the Stock Exchaye in each calendar

month or sud other deding day as conislered approprate by the
UBA Board for the purpose of calculaginhe net asset value
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23rd May, 208
To the Shareholders

Dear Sir or Madam

Continuing Connected Transactons
in Relation to
Financial Assstance and Investment Mangement Agreemert
and
Connected Transaction in Relation toSpecial Bonus

l. INTR ODUCTION
Referenceis male to te joint announcemerdated 2nd May, 2008by Upbest am UBA.

UAML, a wholly owned subsidiary of Upbest, is aninvestment dviser r@istered with the
Securities and Futures Commission and has been retained by the UBA Group to provide investment
advice on traling of Hong Kong stods, initial public offerings subsciiptions, futures contracts an
predous metatrading snce Decerber 2000. Infurtherance ® sud investment dvice, UBA Grouphas

* for identification purpose only 6
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entered into contracts for securities deglifutures contracts dealin magin financing and precious
metd margn finandng pursuant to wich Upbest wll provide Fnangal Assstance to UBAfor carryng
out tradirg of Hong Kong stocks, initial public offerigs subscriptions, and precious metal tradin

On 2nd Mg, 2008, UBA Group and Upbest Group have entered into various supplemental
agreementsinter dia, extewling the terms ® the provsion d the investment seifees, secuties margn
financing service and precious metals margin financing services. In addition, on 2nd May, 2008, Upbest
Group and UBA have also entered into gnesment in relation to the Special Bonus.

The purpose of this circularis to (1) provide the Shareholders witinformation on the said
suppementd agreements ahtheir annua capsfor 2009 ad 2010; (2) proide the Shareholders wth
information on the greement in relation to Special Bonus; (3) set out the letter from the Independent
Board Committee which contans its recommedation to he Indeperdent Sareholders as regas on
voting on the approval of the Financial Assistance Transaction, the Investmengdfeerst Transaction
and the Specal Bonus Transaobn; (4) set outhe alvice letterfrom Optma Captal which contans its
recommendation to the Indendent Board Committee and the Ipdadent Shareholders on the annual
capsfor 2009 ad 2010 d the Fnancal Assstance Transan ard Investment Mangement Transaoin
and on the terms of the Special Bonus Transaction; Bnglie a notice to the Shareholders on convening
the EGM.

II.  THE FINAN CIAL A SSSTANCE TRANSACTION
(a)  Securities magin financing service

Each of UBA, UBA Financial and Super Idea first entered into an agreement separately with UICL
respectivey on 15th November, 2002, 13th March, 2003 and 22nd June, 1999 in respect of the provision
of securities margin financing services by UICL to the UBA Group at an interest rate 586 4RRove
prime rateper annum inclusive of custodian fee and an interest rate from 0.2% 5% p& annum on
the borrowing costs © UICL for initial public offenng finanang. Urder the doresad agreements, UICL
will make available to UBA, UBA Financial and Super ldea securitieggima&mancing facilities upon
request ® UBA, UBA Financal or Super dlea am they will repay, upondemard of UICL, the margn
financing facilities plus interest thereon to UICL. The aforesajteaments have the same term. Since the
aforesad agreements are not on an éxgve bass, UBA Group mg atits sde discreton use secluties
margin financing services provided by other financial institutions which offer a more competitive rate.

On 2rd May, 2008, edat of UBA, UBA Financa and Super teahad separatly entere into a
supplemental greement with UICL in relation to the provision of securities girafinancing service ly
UICL to UBA Group. Accoding to te suppementé agreements, UICL ahead of UBA, UBA Financal
and Super ldeagaeed that the respective relevantgimal agreement will be extended to 31st March,
2010 anl is sibject to renewlaby written suppementd agreementbetween he contrading partes. Save
as disclosed above, the relevantgoral agreements rgarding the securities mgm financing service
shall in dl respects rema ard coninuein full force awl effect.
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(b)  Precious metal margin financing servie

UBA Gold first entered into angaeement with UGL on 22nd Febryar2007 in respect of the
provision d predous metamargn finanaéng servcesby UGL to UBA Gdd. Under the sad agreement
for provision of precious metal mgin financing services, UGL will make available to UBA Gold
predous meth margn finanang faalities upon requestfdJBA Gold and UBA Goald will repay, upon
demand of UGL, the margin financing facilities plus interest thereon to UGL. Since the aforesaid
agreement is not on an exclusive basis, UBA Groupy @iits sole discretion use precious metal gimar
finangng servces prowded by other finandal insitutions which offer a more compdtve rate

On 2rd May, 2008, UGL enterkinto a supfementé agreement wth UBA Gold in rdation to te
provision of precious metal mgim financing service ly UGL to UBA Gold. Accordig to the
supplementd agreement, UGL ah UBA Gold agree that the rdevant orgina agreement Wil be
extended to 31st March, 2010 and is j®db to renewal ¥ written supplementalgieement between the
contractng partes. The suppementd agreementlao provded that the interest ratéor the precous meta
margin financing service will be 15% per annum above the borrowing costs of UGL

Save asdisdosal above, he rdevant orgind agreement regdng the precous meth margn
financing service shall in all respects remain and continue in full force and effect.

The maximum amount of the precious metal giramprovided ly UGL to UBA Gold durirg the
Financial Year ended 31st March, 2007 was $48,054,980. There is no precious metal margin
outstandilg and pgable ty UBA Gold as at 31st March, 2007

(c) Cap Amount for Financial Assistance
The maxmum amounts fomargn loans avancel by Upbest Group to UBA Groupluring eat of

the threeyears ended 31st March, Z§)(31st March, 2006, 31st March, 2007 and the ten months ended
31st January, 2008 aré&@vn below:

During During During
the Financial the Fnancial the Financial During the ten
Year ended Year ended Year ended  months ended
31st March, 31st March, 31st March, 31st Januatry,
2006 2006 2007 200¢
(HKS) (HKS) (HK$) (HK$)
Margn loans
Maximum amounts
(approximately) 4,129,104 8,168,815 17,906,303 18,1@,23
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The amounts of mgm loans advancedybUpbest Group to UBA Group as at 31st March, 200
31st March, 206, 31st March, 2007 and 31st January, 2008 are shown below:

As at Asat As at As at

31st March, 31st March, 31st March, 31st January,

2005 2006 2007 200¢

(HKS) (HK$) (HKS) (HK$)

Margin loans (approximately) 2,546,653 5,242,667 164,280 0

The maxmum amounts foinitial public offer finanang advancel by Upbest Group to UBA Group
during each of the thregears ended 31st March, Z8)®@1st March, 2006, 31st March, 2007 and the ten
months erded 31st January, 2008 arboswvn below:

During the During the During the
Financial Year Financial Year Financial Year During the ten
ended ended ended months ended
31st March, 31st March, 31st March, 31st January,
2006 2006 2007 200¢
(HK$) (HK$) (HK$) (HK$)
Initial Pwblic Offer Fnandng
Maximum amounts (approximasel 0 19,997,892 143,726,306 11534643

Based on the above maximum amounts of margin loans during the period from 1st April, 2004 to
31st Januar, 2008, Uppest Boad proposes Hat the capfor the FAnancal Asgstancefor eat of the
Financial Years ending 31st March 2009 and 31st March, 2010 should be se$H®®00,000, which
is an estimation based on the maximum amounts of the initial public offer figadeiing the Financial
Year emed 31st Mard, 2007 as Isown in the teéble éove. The Upbest Broa consders te proposd cap
for Financial Assistance to be fair and reasonable

Save for the greements in relation to the securities giarfinancing and precious metal mgin
finangng asdisdosal above, hereis no oher transagbnsinvolving provision ard recept of Finangal
Assistance betweenpbest Grop and UBA Groy within thepast 12 months

1. INVE STMENT MANAGEMENT TRAN SACTION
(&) Background

On 6th November, 2000, UAML and UBA first entered into the First Investment Management
Agreement pursuant to which UAML provided investment ngemaent services to UBA for a ternf o

three years up to 30th November, 2003. Reference is made to the announcement of UB/StHated
November, 2000.





























































































