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DEFINITION S

In this circular, unless the context requires otherwise, the following expressions shall have the
foll owing meanings:

•associateŽ has the meaning ascribed to it in the Listing Rules

•CCAAŽ CCAA Group Limited, an investment holding company, holds
approximately 71.82% interest in Upbest as at the Latest
Practicable Date

•Cheng•s Family TrustŽ is a trust of which the discretionary objects are members of Mr.
Cheng•s famil y

•CompanyŽ Upbest Group Limited

•Connected PersonŽ has the meaning ascribe to it in the Listing Rules

•EGMŽ or •Upbest EGMŽ an extraordinary general meeting of Upbest to be convened and
held at 2nd Floor, Wah Kit Commercial Centre, 302 Des Voeux
Road Central, Hong Kong on Tuesday, 10th June, 2008 at 10:30
a.m. to consider and, if  thought fi t, to approve the continuing
connected transactions in relation to Financial Assistance and the
Second Supplemental Investment Management Agreement, and the
connected transaction in relation to Special Bonus

•Financial AssistanceŽ the loan advanced of securities margin and initial public offer
fi nancing and precious metal margin fi nancing

•Financial Assistance  collectively, (i) the supplemental agreement dated 2nd May, 2008
 Supplemental AgreementsŽ entered into between UBA and UICL in relation to the provision

of securities margin financing service; (ii) the supplemental
agreement dated 2nd May, 2008 entered into between UBA
Financial and UICL in relation to the provision of securities
margin fi nancing service; (iii ) the supplemental agreement dated
2nd May, 2008 entered into between Super Idea and UICL in
relation to the provision of securities margin fi nancing service;
and (iv) the supplemental agreement dated 2nd May, 2008 entered
into between UBA Gold and UGL in relation to the provision of 
precious metal margin fi nancing service

•Financial Assistance TransactionŽ the transaction in relation to the provision of Financial Assistance
by Upbest Group to UBA Group pursuant to the Financial
Assistance Supplemental Agreements
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•First Investment Management  the investment management agreement entered into between
 AgreementŽ UAML and UBA dated 6th November, 2000 in relation to the

provisions of investment management services by UAML

•First Supplemental Investment  the supplemental agreement  entered into between UAML and
 Management AgreementŽ UBA dated 31st March, 2006 in relation to the provisions of 

investment management services by UAML to UBA

•Fung FaiŽ Fung Fai Growth Limited, an investment holding company, holds
approximately 32.08% interest of UBA as at the Latest Practicable
Date

•Financial YearŽ fi nancial year of Upbest, being the twelve (12) months from 1st
April to 31st March in the next year

•HK$Ž Hong Kong dollars, the lawful currency of Hong Kong

• Investment Management coll ectively (i) the First Investment Management Agreement; (ii)
 AgreementsŽ the Second Investment Management Agreement; and (iii) the First

Supplemental Investment Management Agreement

• Investment Management  the provision of investment management service by UAML t o
 TransactionŽ UBA Group pursuant to the Second Supplemental Investment

Management Agreement

•Latest Practicable DateŽ 21st May 2008, being the latest practicable date prior to printing
of this circular for ascertaining certain information in this circular

•Listing RulesŽ the Rules Governing the Listing of Securi ties on the Stock
Exchange

•Management FeeŽ the management fee payable by UBA to UAML under the
Investment Management Agreements from time to time

•Mr. Andrew ChengŽ Mr. Cheng Wai Lun, Andrew

•Mr. ChengŽ Mr. Cheng Kai Ming, Charles

•Ms. ChengŽ Ms. Cheng Wai Ling, Annie

•Optima CapitalŽ Optima Capital Limited, a licensed corporation to carry on type 1
(dealing in securities), type 4 (advising on securities) and type 6
(advising on corporate finance) regulated activities under the SFO.
Optima Capital Limited is the independent fi nancial adviser to the
Upbest Independent Board Committee and the Upbest Independent
Shareholders
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DEFINITION S

•Performance FeeŽ the performance fee payable by UBA to UAML under the Second
Supplemental Investment Management Agreement

•Second Investment Management  the investment management agreement entered into by UAML and
 AgreementŽ UBA dated 31st March, 2003 in relation to the provisions of 

investment management services by UAML to UBA

•Second Supplemental Investment  the supplemental agreement entered into between UAML and
 Management AgreementŽ UBA dated 2nd May, 2008 in relation to the provisions of 

investment management services by UAML to UBA

•SFOŽ Securities and Futures Ordinance (Chapter 571 of the Laws of 
Hong Kong)

•Special BonusŽ the special bonus proposed to be paid by UBA Group to UAML
and equivalent to 20% of UBA Group•s audited net profit before
taxation and before deduction of  Management fee for the
Financial Year ended 31st March, 2008 and in any event not
exceeding HK$17,000,000

•Special Bonus AgreementŽ the agreement dated 2nd May, 2008 entered into between UBA
and UAML pursuant to which the Special Bonus will  be paid to
UAML

•Special Bonus TransactionŽ the transaction contemplated under the Special Bonus Agreement

•Stock ExchangeŽ The Stock Exchange of Hong Kong Limited

•Super IdeaŽ Super Idea International Limited, a company incorporated in
British Virgin Islands with limited liability, is a wholly owned
subsidiary of UBA

•UAMLŽ Upbest Assets Management Limited, a company incorporated in
Hong Kong with limited li abili ty, is registered as an investment
adviser wi th the Securi ties and Futures Commission and is
principall y engaged in the provision of investment and asset
management services for discretionary and non-discretionary
funds. Upbest Assets Management Limited is a wholl y owned
subsidiary of Upbest

•UBAŽ UBA Investments Limited, a company incorporated in the Cayman
Islands with limited li abili ty, the securities of which are li sted on
the main board of the Stock Exchange

•UBA BoardŽ  the board of directors, including the independent non-executive
directors, of UBA
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•UBA EGMŽ an extraordinary general meeting of UBA to be convened to
consider and, if  thought fi t, to approve the continuing connected
transaction in relation to Financial Assistance and the Second
Supplemental  Investment Management Agreement, and the
connected transaction in relation to Special Bonus

•UBA FinancialŽ UBA Financial Trading Limited, a company incorporated in Hong
Kong with limited liability, is a wholly owned subsidiary of UBA

•UBA GoldŽ UBA Gold Investment Limited, a company incorporated in Hong
Kong with limited li abili ty, is a wholl y owned subsidiary of UBA

•UBA GroupŽ UBA and its subsidiaries

•UBA Independent Board  the independent board committee of UBA composing Dr. Lewis
 CommitteeŽ Hung Fung and Mr. Ip Man Tin, David and both of them are

independent non-executive directors of UBA

•UBA Independent ShareholdersŽ  UBA Shareholders other than Fung Fai together with its respective
associates

•UBA ShareholdersŽ  shareholders of UBA

•UGLŽ Upbest Gold Limited, a company incorporated in Hong Kong with
limited liability, is principally engaged in the provision of bullion
deali ng and precious metal margin fi nancing service. Upbest Gold
Limited is a 75% owned subsidiary of Upbest

•UICLŽ Upbest Investment Company Limited, a company incorporated in
Hong Kong with limited liability, is registered under SFO and is
principall y engaged in the provision of type 8 (securities margin
financing) regulated activities and a wholly owned subsidiary of 
Upbest

•UpbestŽ Upbest Group Limited, a company incorporated in the Cayman
Islands with limited li abili ty, the securities of which are li sted on
the main board of the Stock Exchange

•Upbest BoardŽ or •BoardŽ the board of directors, including the independent non-executive
directors, of Upbest

•Upbest EGMŽ an extraordinary general meeting of Upbest to be convened to
consider and, if thought fit, to approve the continuing connected
transaction in relation to Financial Assistance and the Second
Supplemental  Investment Management Agreement, and the
connected transaction in relation to Special Bonus
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•Upbest GroupŽ Upbest and its subsidiaries

•Upbest Independent Board the independent board committee of Upbest comprising Mr. Pang
 CommitteeŽ or •Independent  Cheung Hing, Alex and Mr. Fuk Ho Kai and both of them are
 Board CommitteeŽ  independent non-executive directors of Upbest

•Upbest Independent Financial Optima Capital
 AdviserŽ or •Independent
 Financial AdviserŽ

•Upbest Independent ShareholdersŽ  Upbest Shareholders other than CCAA together with its respective
 or •Independent ShareholdersŽ associates

•Upbest ShareholdersŽ or  shareholders of Upbest
 •ShareholdersŽ

•Valuation DateŽ the last dealing day on the Stock Exchange in each calendar
month or such other deali ng day as considered appropriate by the
UBA Board for the purpose of calculating the net asset value
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UPBEST GROUP LIMITED
�Õ�� 
«� �Þ�"�® �! *

(incorporated in Cayman Islands with l imited l iabil ity)
(Stock code: 335)

Non-executive Directors: Registered office:
Dr. Wong King Keung, Peter(Chairman) Ugland House 
Mr. Wong Ching Hung, Thomas South Church Street
 P.O. Box 309 Grand Cayman
Executive Directors: Cayman Islands
Mr. Cheng Kai Ming, Charles British West Indies
Mr. Suen Man Tak, Stephen 
Mr. Li Kwok Cheung, George Head office and principal place of
Ms. Cheng Wai Ling, Annie  business in Hong Kong:
Mr. Cheng Wai Lun, Andrew 2nd Floor, Wah Kit Commercial Centre
 302 Des Voeux Road Central
Independent non-executive Directors: Hong Kong
Mr. Chan Chung Yee, Alan
Mr. Pang Cheung Hing, Alex
Mr. Fuk Ho Kai

 23rd May, 2008

To the Shareholders

Dear Sir or Madam,

Continuing Connected Transactions
in Relation to

Financial Assistance and Investment Management Agreement
and

Connected Transaction in Relation to Special Bonus

I. INTR ODUCTI ON

Reference is made to the joint announcement dated 2nd May, 2008 by Upbest and UBA.

UAML, a wholly  owned subsidiary of Upbest, is an investment adviser registered with the
Securities and Futures Commission and has been retained by the UBA Group to provide investment
advice on trading of Hong Kong stocks, initial public off erings subscriptions, futures contracts and
precious metal trading since December 2000. In furtherance of such investment advice, UBA Group has

* for identification purpose only
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entered into contracts for securities dealing, futures contracts dealing, margin financing and precious
metal margin fi nancing pursuant to which Upbest will  provide Financial Assistance to UBA for carrying
out trading of Hong Kong stocks, initial public offerings subscriptions, and precious metal trading.

On 2nd May, 2008, UBA Group and Upbest Group have entered into various supplemental
agreements, inter ali a, extending the terms of the provision of the investment services, securities margin
financing service and precious metals margin financing services. In addition, on 2nd May, 2008, Upbest
Group and UBA have also entered into an agreement in relation to the Special Bonus.

The purpose of this circular is to (1) provide the Shareholders with information on the said
supplemental agreements and their annual caps for 2009 and 2010; (2) provide the Shareholders with
information on the agreement in relation to Special Bonus; (3) set out the letter from the Independent
Board Committee which contains its recommendation to the Independent Shareholders as regards on
voting on the approval of the Financial Assistance Transaction, the Investment Management Transaction
and the Special Bonus Transaction; (4) set out the advice letter from Optima Capital which contains its
recommendation to the Independent Board Committee and the Independent Shareholders on the annual
caps for 2009 and 2010 of the Financial Assistance Transaction and Investment Management Transaction
and on the terms of the Special Bonus Transaction; and (5) give a notice to the Shareholders on convening
the EGM.

II. THE FINAN CIAL A SSISTANCE TRANSACTI ON

(a) Securities margin financing service

Each of UBA, UBA Financial and Super Idea first entered into an agreement separately with UICL
respectively 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 of 4.25% above
prime rate per annum inclusive of custodian fee and an interest rate from 0.2% to 1.25% per annum on
the borrowing costs of UICL for initial public off ering fi nancing. Under the aforesaid agreements, UICL
will make available to UBA, UBA Financial and Super Idea securities margin financing facilities upon
request of UBA, UBA Financial or Super Idea and they will  repay, upon demand of UICL, the margin
financing facilities plus interest thereon to UICL. The aforesaid agreements have the same term. Since the
aforesaid agreements are not on an exclusive basis, UBA Group may at its sole discretion use securities
margin financing services provided by other financial institutions which offer a more competitive rate.

On 2nd May, 2008, each of UBA, UBA Financial and Super Idea had separately entered into a
supplemental agreement with UICL in relation to the provision of securities margin financing service by
UICL to UBA Group. According to the supplemental agreements, UICL and each of UBA, UBA Financial
and Super Idea agreed that the respective relevant original agreement will be extended to 31st March,
2010 and is subject to renewal by written supplemental agreements between the contracting parties. Save
as disclosed above, the relevant original agreements regarding the securities margin financing service
shall  in all  respects remain and continue in full  force and eff ect.
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(b) Precious metal margin financing service

UBA Gold first entered into an agreement with UGL on 22nd February, 2007 in respect of the
provision of precious metal margin fi nancing services by UGL to UBA Gold. Under the said agreement
for provision of precious metal margin financing services, UGL will make available to UBA Gold
precious metal margin fi nancing facili ties upon request of UBA Gold and UBA Gold 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 Group may at its sole discretion use precious metal margin
fi nancing services provided by other fi nancial institutions which off er a more competitive rate.

On 2nd May, 2008, UGL entered into a supplemental agreement with UBA Gold in relation to the
provision of precious metal margin financing service by UGL to UBA Gold. According to the
supplemental agreement, UGL and UBA Gold agreed that the relevant original agreement will  be
extended to 31st March, 2010 and is subject to renewal by written supplemental agreement between the
contracting parties. The supplemental agreement also provided that the interest rate for the precious metal
margin financing service will be 1.05% per annum above the borrowing costs of UGL.

Save as disclosed above, the relevant original agreement regarding the precious metal margin
financing service shall in all respects remain and continue in full force and effect.

The maximum amount of the precious metal margin provided by UGL to UBA Gold during the
Financial Year ended 31st March, 2007 was HK$10,054,980. There is no precious metal margin
outstanding and payable by UBA Gold as at 31st March, 2007.

(c) Cap Amount for Financial Assistance

The maximum amounts of margin loans advanced by Upbest Group to UBA Group during each of 
the three years ended 31st March, 2005, 31st March, 2006, 31st March, 2007 and the ten months ended
31st January, 2008 are shown below:

Dur ing During During
the Financial  the Financial the Financial Dur ing the ten

Year ended   Year ended Year ended months ended
31st March, 31st March, 31st March, 31st January,

2005  2006   2007  2008
(HK$) (HK$) (HK$) (HK$)

Margin loans
Maximum amounts

(approximately) 4,129,104 8,168,815 17,906,303 18,101,230
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The amounts of margin loans advanced by Upbest Group to UBA Group as at 31st March, 2005,
31st March, 2006, 31st March, 2007 and 31st January, 2008 are shown below:

As at  As at  As at  As at
31st March, 31st March, 31st March, 31st January,

2005 2006 2007  2008
 (HK$) (HK$) (HK$) (HK$)

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

The maximum amounts of initial public off er fi nancing advanced by Upbest Group to UBA Group
during each of the three years ended 31st March, 2005, 31st March, 2006, 31st March, 2007 and the ten
months ended 31st January, 2008 are shown 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,

2005 2006 2007 2008 
(HK$) (HK$) (HK$) (HK$)

Initial Public Offer Financing
Maximum amounts (approximately) 0 19,997,892 143,726,306 119,453,643

Based on the above maximum amounts of margin loans during the period from 1st April, 2004 to
31st January, 2008, Upbest Board proposes that the cap for the Financial Assistance for each of the
Financial Years ending 31st March 2009 and 31st March, 2010 should be set at HK$150,000,000, which
is an estimation based on the maximum amounts of the initial public offer financing during the Financial
Year ended 31st March, 2007 as shown in the table above. The Upbest Broad considers the proposed cap
for Financial Assistance to be fair and reasonable.

Save for the agreements in relation to the securities margin financing and precious metal margin
fi nancing as disclosed above, there is no other transactions involving provision and receipt of Financial
Assistance between Upbest Group and UBA Group within the past 12 months.

III. INVE STMENT MANAGEMENT TRAN SACTION

(a) Background

On 6th November, 2000, UAML and UBA first entered into the First Investment Management
Agreement pursuant to which UAML provided investment management services to UBA for a term of 
three years up to 30th November, 2003. Reference is made to the announcement of UBA dated 6th
November, 2000.






























































