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FINANCIAL HIGHLIGHTS
MO w E

(In HK$'000) (W BEFTAEN) 2012 2011 2010 2009 2008
OPERATING RESULT EEMR
Turnover EEH 179,019 291,511 395,695 420,481 294,955
Net profit attributable to equity RRRIER/FABA
holders of the Company JE 18 55 7 95,285 122,169 95,291 118,280 156,101
Earnings per share - Basic BRER-EX
HK cents AL 7.1 9.1 7.1 9.0 12.2
FINANCIAL POSITION BRSO
Total assets EEBE 1,445,385 1377522 1315192 1158575 1,197,437
Net assets BEFE 1,259,311 1,208,735 1,113,373 1,064,975 918,223
Total liabilities BEME 186,074 168,787 201,819 93,600 279,214
SEGMENT INFORMATION DEER
- REVENUE —A
Broking EEn 15,755 21,090 25,812 18,942 44 285
Financing B 20,513 19,007 22,023 25,540 47,300
Corporate finance TEHE 529 12,892 17,204 877 444
Assets management BEER 1,740 5,941 6,665 6,401 3,187
Property investment WERE 11,247 9,754 8,311 6,739 5,128
Precious metal trading E¢BEE 129,235 222,827 315,680 361,082 194,611
Investment holding REER - - - - -
- OPERATING PROFIT - B
Broking HEh 478 4,104 7,728 2,998 23,333
Financing B 16,863 15,427 17,992 16,084 35,806
Corporate finance TEME 510 2,794 5,320 702 438
Assets management BEER 1,658 5,692 6,248 5,685 2,818
Property investment MERE 7,684 7,458 5,893 4,461 2,298
Precious metal trading E¢BEE (1,051) 704 400 2,930 (170)
Investment holding REER - - - - -
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Dear Shareholders

| am very pleased to share with you an encouraging business
performance by Upbest Group for the year ended 31st March 2012.
We have built a solid foundation since our IPO on the Hong Kong Stock
Exchange at the turn of the Century. This marks another decade since
our listing.

Related Diversification Driving Profit Growth

We are committed to our principal corporate strategy of “Related
Diversification” which has evidenced our organic growth through
incremental diversification. From broadly “Brokerage and Financing”,
we have now orderly transcended to the current six revenue streams of:

- Securities and futures brokerage
- Financing

- Corporate financial advisory

- Assets management

-  Property investment, and

- Precious metal trading

The 2.96 times of revenue upsurge from HK$60,527,000 at IPO to
HK$179,019,000 in 2012 financial year was inter alias a fair reflection
of the profit growth as attributed to the proven “Related Diversification”
practice.

Cost Leadership Business Strategy in Search of Excellence
Peters and Waterman Jr. advocated certain attributes in their “In Search
of Excellence”. In line with the said attributes, Upbest has adopted
the following basics for our business strategy of striving at “Cost
Leadership”, namely:

- Maintaining a lean staff team

- Saying close to the customer to learn from people we serve
directly

- Fostering many leaders and innovators — “Champions” to
encourage practical risk taken and support good tries

- Extending respect for the individuals who are seen as source of
ideas

- Keeping matters simple and

- Committing to a bias for action
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CHAIRMAN'S STATEMENT
T F & &

BCG Model Optimising Resources Application

In the allocation of our resources, both human and financial, to the six
Upbest business segments, we found it useful to draw on the Boston
Consulting Group (“BCG”) Model by referencing to their matrix of
“relative market share” and “market growth rate”.

Upbest has more than twenty years of track records in “Brokerage and
Financing”, and even in the present slow growing environment, we
manage to achieve a relatively high market share for these business
segments contributing 65% of the Group's gross profit in 2012 financial

year. This positive operating income suffices to sustain our business.

Both Corporate Financial Advisory and Assets Management are in the
mature stage of their life cycle. Slow growth is a fact of nature, and
with no increase in market share, these segments barely contributed $2
million to the Group’s profit in 2012 financial year.

To rejuvenate these two segments and to stimulate business growth, the
Group has re-allocated human resources and re-positioned a new team
to take on challenges and opportunities ahead.

Our Precious Metal division is operating in a rapidly growing industry,
although our present market share is relatively low. The BCG model has
exemplified moving a “problem child” to the “star” segment through the
deployment of additional cash resources to gain market share. Upbest
has adopted this as our pathfinder.

During financial year 2012, our Property Market segment has returned
a 30% profit split for the Group. This “star” has strong potential to be
translated into a “cash cow”. Seeing the market potential, Upbest
ventured into property investment seven years ago in Macau and after
Encouraged by the

results, we landed in Mainland China in the ensuing year.

that, we expanded to property in Hong Kong.

Strategic Alliance / Joint Venture as Entry for Overseas
Expansion

Our approach to property projects outside Hong Kong has been risk
avoidance, taking precaution in joint venture / strategic alliance with
indigenous locals. This has proven to be cost effective.
year, the Group has recorded a $56.8 million profit from realizing the
Capitalizing on this proven tactical

During the

Macau property joint venture.
in June 2011,
development in Quanzhou City, Fujian Province, China.

model, Upbest entered into a joint venture property

UPBEST GROUP LIMITED (3¢ & 4 M R A7)
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The Quanzhou project has a planned phased development of 120,000
sqg.m. gross floor area, comprising primarily of residential, commercial
and hotel uses.

Prudent Financing Model for Sustainable Shareholder Fund
Increment

To be able to capture the investment opportunities on a timely basis, we
believe a prudent financial model should be in place, thereby providing
the resources readily available for securing the return.

On this premises, we keep our total liabilities to be within 15% of the
Group’s shareholder funds, and liquidity ratio to be at 1.5 times as a
minimum (in financial year 2012 at 2.8x; in financial year 2011 at 3.2x).

It follows that in the financial year ended 31st March 2012, the interest
coverage on operating profit is 159x, demonstrating a healthy state to
welcome any viable investment opportunity.

The shareholder fund reached HK$1,259,311,000 as of 31st March
2012, a 19.2 times of that at IPO of HK$65,450,000 - thanks to the
prudent financial model as practised by the management striking a
proper balance between profitability and risk management.

From Colleagues to ABCD
| am confident that our highly motivated colleagues will face challenges
ahead and:

—  Address the six revenue streams with priority

- Build on the Group’s strength in the light of the six attributes of
excellence

- Catch the opportunity to turn adversity of weakness in the
Corporate Financial Advisory and Assets Management sectors into
areas of improvement, and

- Divest from non-core activities

CHAIRMAN'S STATEMENT
T B B &
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CHAIRMAN'S STATEMENT
T F & &

Dividends and distribution

The Board has resolved to recommend the payment of a final dividend
of HK2.0 cents (2011: HK2.0 cents) per ordinary share and a special
dividend of HK1.5 cents (2011: Nil) per ordinary share for the year.

Subject to the approval of shareholders at the forthcoming annual
general meeting, the proposed final and special dividends are expected
to be paid on 8th October 2012.

Closure of Registers of Members

The registers of members of the Company will be closed from 31st
August 2012 to 4th September 2012, both days inclusive, during which
period no transfer of shares will be registered.

In order to qualify for the proposed final and special dividends,
all completed transfer forms accompanied by the relevant share
certificates must be lodged with the Company’s Share Registrars in
Hong Kong, Tricor Standard Limited, at 26th Floor, Tesbury Centre, 28
Queen’s Road East, Wanchai, Hong Kong for registration no later than
4:00 p.m. on 30th August 2012.

Appreciation

| wish to take this opportunity to express my gratitude and sincere
appreciation to my fellow directors, and on behalf of the Board of
Directors, to management and staff members for their continuous
commitment and contribution to the well-being of the Group.

On behalf of the Board

Mr. IP Man Tin, David
Chairman

Hong Kong, 22nd June 2012
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MANAGEMENT DISCUSSION AND ANALYSIS

Business Review

During the year ended 31st March 2012, the Group continues to
stay focus as a specialist financial intermediary on a cost leadership
approach, our six income streams, being (i) Brokerage (securities and
futures) (i) Financing, (iii) Corporate Financial Advisory, (iv) Assets
Management, (v) Property Investments and (vi) Precious Metal Trading.

Revenue for the year under review surpassed HK$179 million with after
tax distributable earnings amounting to HK$95 million, reflecting a
remarkable net margin of 53%.

93.7% of current year’'s revenue came from Hong Kong activities (as
compared to 96.7% in previous year).

Having regard to earnings per share of HK7.1 cents, and net asset
value per share of HK94 cents, the shareholder fund of the Company
leveraged a 25.0% ratio for earnings. This is ahead of the industry
norm of 8.1% threshold. The management is committed to strive at this
earnings leverage ratio, whilst going forward.

Brokerage and Financing

Brokerage and Financing are the two core activities which continuously
generate positive operating cash flow since IPO and there exists
no exception in the year under review, this two streams collectively
achieved profits of HK$17.3 million,
Group’s gross profit for the year.

representing over 65% of the

Due to the continuing financial crisis in Europe and the slower-than-
expected recovery of US economy, there had been a stagnant growth
in the brokerage and financing industry. We managed to contain the
revenue drop to within 10%, being HK$36.3 million in the financial year
ended 31st March 2012 as compared to HK$40.1 million in prior year.

With proven cost efficiency, the profit shrinkage is kept in line with the
revenue move, at 11% range from last year earnings of HK$19.5 million.

Corporate Finance and Assets Management

These two inter-related segments are underperforming, with a marginal
profit of HK$2.2 million in the year, as compared to HK$8.5 million of
last year. The management has re-allocated the human resources and
recruited a new team head to re-gear for further business growth.

Property Investment

This is where the Company has allocated most of the financial resources
as it reveals a promising stream of earnings contribution and capital
appreciation.
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MANAGEMENT DISCUSSION AND ANALYSIS

T 2 B & wm R 2 M

The current year’s rental revenue was HK$11.3 million, up from HK$
9.8 million from last year, with a corresponding increase in profit from
HK$7.5 million to HK$7.7 million, representing approximately 30% of the
Group’s gross profit for the year.

During the year, we managed to realize a gain of HK$56.8 million from
disposal of the joint venture interests in a property development project
in Macau.

Encouraged by the positive cash flow and proven joint venture
experience in Macau, the management has made a landmark
investment in Quanzhou, PRC in June 2011. It is anticipated that the
investment of the Group in this “Residential. Commercial and Hotel”
project in PRC will be financed by internal resources, coupled with
appropriate construction financing at the joint venture against the
project development rights.

As of 31st March 2012, the Group’s property portfolio includes
four Macau property investment projects, two Hong Kong property
investment projects and the captioned PRC project, representing 56.4%
of the Group’s total assets.

Precious Metal Trading

To prepare for the opportunity to gain market share, the management
has reviewed its clientele portfolio, with a view to targeting at those with
better growth potential and sustainability. During the transitional period,
the revenue of this division was adjusted downwards by 42.0% from
HK$222.8 million (year 2011) to HK$129.2 million in ensuing year.

Administration Performance

Along the “cost leadership” business strategy, the management has
continuously maintained a lean staff team with efficiency, as evident by
being able to securing the administrative expenses to revenue ratio to
within 15% (year 2012, it was at 14.3%), as compared to peer's median
of 34% range.

Financial Control

The gearing ratio (as measured by the total liabilities to total equity of
the Group) was 14.8% in current financial year (14.0% in prior year),
well within the industry norm of 35%.

The leverage ratio (being interest bearing debts to shareholder
funds) was at 3.1% (1.2% in prior year), which is evident of a strong
solvency position, well placing the Group to capture viable investment
opportunities with more ease.

UPBEST GROUP LIMITED (3¢ & 4 M R A7)
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MANAGEMENT DISCUSSION AND ANALYSIS

Practicing a stringent credit control policy, the Group reveal a relatively
small amount of bad debts during the year, and that the interest
coverage (over operating profit) reached 159 times from 147 times in
prior year, a continuous pattern of financial stability.

Contingent liability to the Group's equity was 16.8% for the financial
year ended 31st March 2012, further improvement from the already
healthy ratio of 25.1% of last year.

Save as disclosed, the Group has no significant capital commitment,
material contingent liabilities or off balance sheet obligations as at 31st
March 2012.

FINANCIAL REVIEW

Liquidity and Financial Resources

As at 31st March 2012, the Group had cash and bank balances
of approximately HK$188 million (2011: HK$180 million) of which
approximately HK$42 million (2011: HK$42 million) were pledged
to bank for facilities granted to the Group. The Company has given
guarantees to the extent of HK$212 million (2011: HK$303 million) to
secure the facilities granted to subsidiaries.

As at 31st March 2012, the Group had available aggregate banking
facilities of approximately HK$248 million (2011: HK$308 million) of
which approximately HK$228 million (2011: HK$289 million) was not
utilised.

Gearing Ratio

As at 31st March 2012, the amount of total borrowings was
approximately HK$38 million (2011: HK$14 million). The gearing
being equal to approximately 3.1% (2011: 1.2%) of the net assets of
approximately HK$1,259 million (2011: HK$1,209 million).

FOREIGN CURRENCY FLUCTUATION

During the year, the Group mainly uses Hong Kong dollars, Macau
Pataca and United States dollars to carry out its business transactions.
The Board considers the foreign currency exposure is insignificant.

EMPLOYMENT
Employees’ remuneration are fixed and determined with reference to the
market remuneration.

SHARE OPTION
The Company does not have share option scheme.

E 2 B & wm R 2 M
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MANAGEMENT DISCUSSION AND ANALYSIS

EEE N W R 2 W

CREDIT CONTROL

The Group has been practicing tight credit control policy. A credit
committee is comprised of two executive directors is responsible for
overseeing the granting of credit facilities. Daily operation of money
lending will be guided by the stringent procedures as prescribed by the
internal control manual.

COMPLIANCE AND RISK STEERING COMMITTEE AND
STRATEGY MANAGEMENT COMMITTEE

The Group has established a Compliance and Risk Steering Committee
and a Strategy Management Committee which aims to maintain a good
corporate governance environment for the Group. The Board believed
that this will help to enhance the Group’s expanding process in the
future.

UPBEST GROUP LIMITED (g4 EAMRAA)
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Non-Executive Director and Chairman

Mr. IP Man Tin, David, aged 66, is the chairman and non-executive
director of the Company. He holds a Bachelor of Arts Degree and
Master's Degree in Public Administration Degree. Mr. Ip is a Chartered
Marketer and a Certified Management Consultant. He has more than
24 years of public administration and more than 10 years of public
company management experience in Hong Kong and Britain. He has
extensive consultancy experience across industry sectors. Mr. Ip was
previously an independent non-executive director of UBA Investments
Limited (Stock code: 768) and resigned on 2nd December 2008. Mr.
IP was appointed an independent non-executive director of New Island
Printing Holdings Limited (Stock code: 377) on 5th November 2010.
Save as disclosed above, Mr. Ip does not hold directorship in any other
listed public companies in Hong Kong during the past three years.

Non-Executive Directors

Dr. SZE Ping Fat, aged 54, is a non-executive director of the Company.
Dr. Sze is a legal practitioner in Sydney and Melbourne having obtained
the Doctorate in Juridical Science from Deakin Law School in Melbourne
as well as Master’'s degrees in law from Trinity College Dublin, the
University of Leuven and the University of Sydney. He was appointed a
Justice of the Peace in and for New South Wales in 1996 and elected a
Member of the National Institute of Accountants (with a Master’s degree
in Professional Accounting from the University of Southern Queensland)
in 1997, a Visiting Fellow of Clare Hall in the University of Cambridge
in 2002, a Fellow of the Malaysian Institute of Arbitrators in 2003, a Life
Member of the Norfolk Island Bar Association in 2007, a Member of the
Society of Trust and Estate Practitioners and a Fellow of the Chartered
Institute of Arbitrators in 2008, and a Full Fellow of the Society for
Advanced Legal Studies in the University of London in 2009.

Dr. Sze specializes in criminal and commercial matters. Since 2007,
he has been a Visiting Professor of the IMO International Maritime Law
Institute (The United Nations). He has authored a treatise on carrier’s
liability, several monographs for The International Encyclopedia of
Laws, and more than 60 articles in the areas of public law, business
law and international trade law. In 2005 and 2008, he served as a PhD
thesis examiner at Macquarie Law School in Sydney. Save as disclosed
above, Dr. Sze does not hold directorship in any other listed public
companies in Hong Kong during the past three years.

BIOGRAPHY OF DIRECTORS
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BIOGRAPHY OF DIRECTORS
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Mr. SUEN Man Tak, Stephen, aged 54, is a non-executive director
of the Company. Mr. Suen received his Bachelor’'s Degree in Social
Science from the Chinese University of Hong Kong. He also received
his Master degree in Accountancy from the Charles Sturt University. He
is a member of the Hong Kong Institute of Certified Public Accountants,
CPA Australia and Hong Kong Securities Institute. Prior to joining
the Company in 2007, he had served with the Securities and Futures
Commission for almost 18 years and was a Director of Enforcement
since 1999. He was previously an executive director of the Company
and was redesignated to non-executive director with effective from
1st June 2012. Save as disclosed above, Mr. Suen does not hold
directorship in any listed public companies in Hong Kong during the
past three years.

Executive Directors

Mr. MOK Kwai Hang, aged 48, is an executive director of the Company.
He is responsible for overseeing the daily operation of the Company’s
property segment. Mr. Mok received his Bachelor’'s Degree in Quantity
Surveying from Hong Kong Polytechnic (currently the Hong Kong
Polytechnic University) and is a member of the Hong Kong Institute
of Surveyors, the Royal Institution of Chartered Surveyors and the
Chartered Institute of Architectural Technologists. Prior to joining
the Company, he had served with one of the largest construction
companies in Hong Kong as Deputy General Manager (Commercial)
involved in various projects in Hong Kong and Macau and as Associate
Director of a consultant quantity surveying practice involved in building
and infrastructure projects in Hong Kong. Save as disclosed above, Mr.
Mok does not hold directorship in any listed public companies in Hong
Kong during the past three years.

Ms. CHENG Wai Ling, Annie, aged 33, is an executive director,
member of the remuneration committee and member of the nomination
committee of the Company. She is responsible for overseeing the
daily operations of the Company. Ms. Cheng received her bachelor’s
degree in Business Administration (Accounting and Finance) from the
University of Hong Kong and is a member of the Hong Kong Institute of
Certified Public Accountants and the Institute of Chartered Accountants
in England and Wales. Prior to joining the Company, she had served
with an international audit firm. Save as disclosed above, Ms. Cheng
does not hold directorship in any listed public companies in Hong Kong
during the past three years.

Mr. CHENG Wai Lun, Andrew, aged 39, is an executive director and
Chief Executive Officer of the Company. He obtained his bachelor’s
degree from the California State University, USA. He has over ten years’
experience in securities, corporate finance and direct investment. He
is also an executive director of UBA Investments Limited (Stock Code:
768). Save as disclosed above, Mr. Cheng does not hold directorship in
any listed public companies in Hong Kong during the past three years.

UPBEST GROUP LIMITED (3¢ & 4 M R A7)
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Independent Non-Executive Directors

Mr. CHAN Chung Yee, Alan, aged 45, is an independent non-executive
director, member of the audit committee, member of the remuneration
committee and member of the nomination committee of the Company.
Mr. Chan holds two Master degrees of Practising Accounting and
Business Law from Monash University, Australia. Professionally, he is
a fellow of The institute of Chartered Secretaries and Administrators in
UK, The Hong Kong Institute of Company Secretaries and The Hong
Kong Institute of Directors. He is also an associate member of the Hong
Kong Institute of Certified Public Accountants, CPA Australia, Institute
of Certified Management Accountants of Australia, and The Hong Kong
Institute of Bankers. He is also a member of Board of Review (Inland
Revenue), HKSAR and a member of the Chinese People’s Political
Consultative Conference of Yun Fu, Guangdong, the vice-chairman and
secretarial general of China, Hong Kong and Macau Boundary Crossing
Bus Association and Honorary Standing Member of Association for the
Advancement of Cooperation Among Guangdong Province, HKSAR and
MacaoSAR. Currently, he is the managing director and founder of a
transportation company which is a subsidiary of a listed company. He is
also an independent non-executive director of UBA Investments Limited
(Stock Code: 768). Save as disclosed above, Mr. Chan does not hold
directorship in any listed public companies in Hong Kong during the
past three years.

Mr. Poon Kai Tik, aged 59, is an independent non-executive director,
member of the audit committee, member of the remuneration committee
and member of the nomination committee of the Company. Mr. Poon
graduated from the University of Hong Kong with a Bachelor Degree
in Arts and a Master’'s Degree in Business Administration from the
Chinese University of Hong Kong. Having more than 35 years of
working experience, Mr. Poon is well respected across industries,
ranging from advertising, marketing to public relations. Before currently
acting as Director of Corporate Communications for The Link Real
Estate Investment Trust (Stock code: 823), he also served as Head
of Corporate Communications for the Hospital Authority and Assistant
Director of Corporate and Community Relations for the Housing
Authority respectively. Save as disclosed above, Mr. Poon does not hold
directorship in any listed public companies in Hong Kong during the
past three years.

BIOGRAPHY OF DIRECTORS

E T 8 AB B H

BUEHITES
BRREELE 455 RALDAIMBLIENITE
$ BREEEZE FHMZEESZERREEZ
BLE - BRHERNEMARARBEBGHEL
%h&ﬁ%%@ﬁiﬁh°ﬁ%ﬁﬁﬁ§¥§
B ARREBHMERITRAEMEERE
‘%VEij%%%iy;év?g ‘%ﬁ%ﬁ%g¥
EREE  BAAQHMASEE BMEHMAA
28 BRNARERSHMASARERSH
il BEARITEGEL - REEZARBESE
FRfTRERE FHFEEEEE FEARKS
R EREREE YT EEGZERTERER
EIHesBEREMER  UREREESR
BERESHBEBEE - KRA—H LT
ETHNBEEERACERELRE  TRZAA
RN - RAEETEZERFAREFTR AT
(BRADHSE - 768) 2 BIUFMITES - I LIt
BN REERBEZFUEBLRAFMETA
AETESHE -

\

Jufs)3 )m>§ bl

N,

BRGBEE 595 RARBZBUFHNITE
CERZEEZRE ﬁ%?a@?a&h%*
BRE-BELEEENEABAE  EXE
2 YREBEBPXABRE Tlﬁaﬁﬁiﬁ
fi - NEBE SBFNTIEERT - BLEENFST
X HES EHEAHEDBARHNEE -1
EERKAERHEREETES (ROHKR:
823) 2 LEEHAER  tBEL N HHER
RERREAFEIERFEZRERBE R RE
FPEER - B LAREN  BEERBE=F
WEAFBEMN LM RREEESRE -

~H1?D o +Hﬂ+ B

2012

15



16

BIOGRAPHY OF DIRECTORS
E 28 AE B H

Mr. FUK Ho Kai, aged 38, is an independent non-executive director,
member of the audit committee, member of the remuneration committee
and member of the nomination committee of the Company. He has over
12 years experience in the field of IT & management consulting. Mr.
Fuk obtained a bachelor’'s degree from the Chinese University of Hong
Kong. He is currently the management of a mainland IT & management
consulting firm. Save as disclosed above, Mr. Fuk does not hold
directorship in any listed public companies in Hong Kong during the
past three years.

Mr. HUI Man Ho, Ivan, aged 33, is an independent non-executive
director, member of the audit committee, remuneration committee and
nomination committee of the Company. Mr. Hui graduated from Monash
University, Australia with Bachelor's Degree in Business (Banking
and Finance) and holds two Master’'s Degrees of Applied Finance
and Practising Accounting from Monash University, Australia. He is
a member of CPA Australia and he has over 7 years of experience
in corporate finance, financial management and accounting and
previously served with an international audit firm. Save as disclosed
above, Mr. Hui does not hold directorship in any listed public
companies in Hong Kong during the past three years.

UPBEST GROUP LIMITED (3 2 45 | 45 IR 2 7 )
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REPORT OF THE DIRECTORS

The board of directors (the “Board”) has pleasure in presenting its
report and the audited financial statements of Upbest Group Limited
(the “Company”) and its subsidiaries (collectively the “Group”) for the
year ended 31st March 2012.

Principal activities

The principal activity of the Company is investment holding. Its
subsidiaries are principally engaged in securities broking, futures
broking, securities margin financing, money lending, corporate finance
advisory, assets management, precious metal trading and property
investment.

Segment information

Details of segment information by principal businesses and
geographical locations are set out in note 7b on the financial
statements.

Subsidiaries
Details of the Company’s subsidiaries at 31st March 2012 are set out in
note 18 on the financial statements.

Results
The results of the Group for the year ended 31st March 2012 are set out
in the consolidated income statement on page 46.

Dividends

The Board has resolved to recommend the payment of a final dividend
of HK2.0 cents ordinary share and a special dividend of HK1.5
cents per ordinary share in respect of the year to the shareholders
whose names appear on the register of members of the Company on
31st August 2012.

Share capital
Details of movements in share capital of the Company are set out in
note 32 on the financial statements.
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Financial summary BEHE

A summary of the results and of the assets and liabilities of the Group AT AXREERBERLENBEE 7 X EREE
for the last five financial years is set out below. This summary is not part HEEBEZHE o Wl EWELEZRMBHRR 2
of the audited financial statements. 3 o

RESULTS ES:

Year ended 31st March
BE=ZA=1t—-HLEE

(In HK$'000) (LB FTREN) 2012 2011 2010 2009 2008
Turnover e 179,019 291,511 395,695 420,481 294,955
Profit before taxation B B¢ A1 4 A 96,670 125,332 101,296 124,014 167,454
Taxation FiIE (1,686) (3,152) (5,957) (5,003)  (11,365)
Net profit for the year REERRBEE
attributable to equity B AEGFHEF
holders of the Company 95,285 122,169 95,291 118,280 156,101
ASSETS AND LIABILITIES EEHEE
31st March
=ZR=+-H
(In HK$'000) (LB FrREN) 2012 2011 2010 2009 2008
Total assets BEHBE 1,445,385 1377522 1315192 1,158,575 1,197,437
Total liabilities BERE 186,074  (168,787) (201,819) (93,600)  (279,214)
Net assets BEFE 1,259,311 1,208,735 1,113,373 1,064,975 918,223

'| 8 UPBEST GROUP LIMITED (3t &t 4 [#] A5 R 2 7))



REPORT OF THE DIRECTORS

Reserves
Movements in the reserves of the Group and the Company during the
year are set out in note 33 on the financial statements.

The Company’s reserves available for distribution represent the
share premium, contributed surplus, retained profits and proposed
final dividend under the Companies Law of the Cayman Islands. The
share premium of the Company is available for paying dividends to
shareholders subject to the provisions of its Memorandum and Articles
of Association and provided that immediately following the distribution
of dividend the Company is able to pay its debts as they fall due in the
ordinary course of business. In accordance with the Company’s Articles
of Association, dividends can be distributed out of the share premium,
contributed surplus, retained profits and proposed final dividend
of the Company which in aggregate amounted to approximately
HK$371,874,000 as at 31st March 2012,

Property, plant and equipment and investment properties

The Group’s investment properties were revalued at 31st March
2012, resulting in a net fair value gain amounting to approximately
HK$17,800,000 which has been recognised in the consolidated income
statement.

Details of these and other movements during the year in the property,
plant and equipment and investment properties are set out in notes 15
and 16 on the financial statements, respectively.

Borrowings

Borrowings repayable within one year or on demand are classified as
current liabilities. A repayment analysis of bank borrowings is set out in
note 28 on the financial statements. No interest was capitalised by the
Group during the year.

Major clients

For the year ended 31st March 2012, the Group’s five largest
clients accounted for in aggregate approximately 57% (2011: 59%)
of the Group’s turnover, of which the largest client accounted for
approximately 27% (2011: 25%) of the Group’s turnover.

None of the directors or any of their associates or any shareholder of
the Company which to the knowledge of the directors of the Company
owned more than 5% of the Company’s issued share capital have an
interest in the Group’s five largest clients.
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Repurchase, sale or redemption of the Company’s listed securities
For the year ended 31st March 2012, other than as an agent for clients
of the Company or its subsidiaries, neither the Company nor any of
its subsidiaries repurchased, sold or redeemed any of the Company’s
listed securities during the year.

Directors
The directors of the Company during the year and up to the date of this
report were:

NON-EXECUTIVE DIRECTORS

Mr. IP Man Tin, David (Chairman)

Dr. SZE Ping Fat

Mr. SUEN Man Tak, Stephen (re-designated as non-executive director
with effect from 1st June 2012)

Mr. WONG Ching Hung, Thomas (retired on 16th September 2011)

EXECUTIVE DIRECTORS

Mr. MOK Kwai Hang (appointed on 19th July 2012)
Mr. CHENG Wai Lun, Andrew

Ms. CHENG Wai Ling, Annie

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. CHAN Chung Yee, Alan

Mr. POON Kai Tik

Mr. FUK Ho Kai

Mr. HUI Man Ho, Ivan (appointed on 19th July 2012)

Mr. PANG Cheung Hing, Alex (retired on 16th September 2011)

In accordance with Articles 116 of the Company’s Articles of
Association, Mr IP Man Tin David, Mr. SUEN Man Tak, Stephen, Mr.
CHAN Chung Yee, Alan and Mr. FUK Ho Kai shall retire by rotation from
office at the Annual General Meeting. Mr. IP Man Tin, David, Mr. SUEN
Man Tak, Stephen and Mr. CHAN Chung Yee, Alan being eligible, offers
themselves for re-election at the Annual General Meeting.

Mr. FUK Ho Kai decided not to offer himself for re-election.

In accordance with Articles 119 of the Company’s Articles of
Association, Mr. MOK Kwai Hang and Mr. HUI Man Ho, Ivan who are
both being appointed on 19th July 2012 shall retire and being eligible
offer themselves for re-election at the Annual General Meeting.

The term of office of each of the independent non-executive directors
lasts until his retirement by rotation as required by the Company’s
Articles of Association.

The Company received confirmation of independence in respect of
the year ended 31st March 2012 from each of the independent non-
executive directors pursuant to Rule 3.13 of the Revised Listing Rules.
Up to and as at the date of this report, the Company still considers the
independent non-executive directors to be independent.

UPBEST GROUP LIMITED (3¢ & 4 M R A7)
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REPORT OF THE DIRECTORS

Directors’ service contracts

None of the directors being proposed for re-election at the forthcoming
annual general meeting has a service contract with the Company or
any of its subsidiaries which is not determinable by the Group within
one year without payment of compensation, other than statutory
compensation.

Directors’ and chief executives’ interests and short positions in
the shares, underlying shares and debentures of the Company
or any associated corporation

As at 31st March 2012, the interests and short positions of the directors
and chief executive of the Company in the shares, underlying shares
and debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the SFO) which are required to be
notified to the Company and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests and short positions
which they are taken or deemed to have under such provisions of the
SFO) or which are required, pursuant to section 352 of the SFO, to
be entered in the register referred to therein, or which are required,
pursuant to the Model Code for Securities Transactions by Directors
of Listed Companies to be notified to the Company and the Stock
Exchange were as follows:
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Number of shares
LUEE

Personal Family

interests interests Percentage

(held as (interest Corporate Other of issued
Name of director beneficial owner)  of spouse) interests interests Total  share capital

EAES FEER BEARE
3.2 (REREEA)  (BfEER) EEER HitgR ag [Zpi:A
Ordinary Shares of HK$0.01 each A2 REREEOIETZ

in the Company LER

CHENG Wai Ling, Annie (Note 1) g% (A1) - - 987720748 - 987720748 73.65%
CHENG Wai Lun, Andrew (Note 1) B (#1) - - 987,720,748 - 987,720,748 73.65%
SUEN Man Tak, Stephen HE 787,660 - - - 787,660 0.06%
MOK Kwai Hang (ot 2) ERE (W22 1,100,000 1,279,095 - - 2,379,09% 0.18%

Note 1: As at the Latest Practicable Date, CCAA Group Limited (‘CCAA”), an  Mfit1: RZEEAITEH  ALDa 2 HEAE (F&

associated corporation (within the meaning of Part XV of the SFO) of the
Company, was directly interested in 987,720,748 Shares in, representing
approximately 73.65% of, the issued share capital of the Company. Mr.
CHENG Wai Lun, Andrew, Ms. CHENG Wai Ling, Annie and their family
members are the beneficiaries of the trust which assets include interests
in the entire issued share capital of CCAA and accordingly, they are
deemed to be interested in 987,720,748 Shares and the entire issued
share capital of CCAA under the SFO.

Note 2: As at the Latest Practicable Date, Mr. Mok Kwai Hang, an executive
director of the Company (appointed on 19th July 2012) with his spouse
together have beneficial interest in 2,379,095 shares of the Company.

ReEHRHEE KNG EXVE) CCAA Group
Limited ([ CCAA ) E ¥ # 5987,720,748%
B - BE AR DB B BT A, 273.65% © B
BfakE BREERIERERABERAZS
BA - MEEBECCAAFA D BEITHRA -
bt REEFLBERY BHEWREAES
987,720,748/ 15 l: CCAAFT A B B#1TIAN ©
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At no time during the year was the Company, its subsidiaries or its
associated companies a party to any arrangements to enable the
directors or executives of the Company (including their spouse and
children under 18 years of age) to acquire benefits by means of the
acquisition in shares or debentures of the Company or its associated
corporations.

Save as disclosed above, as at 31st March 2012, none of the directors
or the chief executive of the Company had any interest or short position
in the shares, underlying shares and debentures of the Company or
any of its associated corporations (within the meaning of Part XV of the
SFO) which are required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they are taken or deemed to have
under such provisions of the SFO) or which are required, pursuant to
section 352 of the SFO to be entered in the register referred to therein,
or which are required, pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies to be notified to the
Company and the Stock Exchange.

Directors’ rights to acquire shares or debentures

At no time during the year was the Company, its ultimate holding
company or any of its subsidiaries a party to any arrangement to enable
the directors or chief executives of the Company or their respective
spouse or children under the age of 18 to acquire benefits by means of
the acquisition of shares in, or debt securities (including debentures) of,
the Company or any other body corporate.
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Substantial shareholder’s interests and short positions in the
shares, underlying shares of the Company

As at 31st March 2012, the following persons or corporations, interest in
5% or more in the shares and underlying shares of the Company have
been notified to the Company and recorded in the register of substantial
shareholders’ interests in shares and short positions required to be kept
under Section 336 of Part XV of the SFO:

Name of shareholders

E 58 8 &

VEARBEFRBER
[E336IERELBEREEREERM

TERRREARAB 2RO REBERD 2 E %
5879
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EXVES

Percentage of
total number of

Number of shares held shares in issued

RR & FEEERBREHE HERTRAESE
Ordinary shares of HK$0.01 each &2 &SREE0.01BTZ

in the Company ZER
CCAA (Note) CCAA(HT:#) 987,720,748 73.65%

Note: Identical to those disclosed above as “Directors’ and chief executives’
interests and short positions in the shares, underlying shares and
debentures of the Company or any associated corporation”.

Save as disclosed above, as at 31st March 2012, the Directors are not
aware of any other persons who have interests or short positions in the
shares, underlying shares of equity derivatives or debentures of the
Company or any associated corporations (within the meaning of Part XV
of the SFO) which would be required to be disclosed to the Company
pursuant to Part XV of the SFO.

Directors’ remuneration

The Directors’ fees are subject to shareholders’ approval at general
meetings. Other emoluments are determined by the Company’s board
of directors with reference to Directors’ duties, responsibilities and
performance and the results of the Group. In addition, the Directors’
remuneration is reviewed by the Remuneration Committee annually.

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.
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Connected transactions and continuing connected transactions
During the year, the connected transactions and continuing connected
transactions undertaken by the Group are included in the transactions
set out in note 35 on the financial statements, certain details of which
are disclosed in compliance with the requirements of Chapter 14A of the
Listing Rules.

(a) A subsidiary of the Company, Upbest Assets Management
Limited (“UAML”") as investment manager, and UBA Investments
Limited (“UBA”) have on 6th November 2000, first entered into
an investment management agreement pursuant to which UAML
provided investment management services to UBA for a term of
three years up to 30th November 2003. Upon the expiration of
the second investment management agreement for a period of
three years commencing from 1st April 2003, the same parties
again on 31st March 2006 entered into a supplemental investment
agreement for the sole purpose of further extending the term of the
second investment management agreement for another 3 years
to 31st March 2009. This agreement can be terminated by either
UAML or UBA serving not less than six months’ notice in writing
prior to the expiration. Pursuant to the investment management
agreement, monthly investment management fee is receivable at
1.5% per annum of the consolidated net asset value of UBA as at
the immediately preceding valuation date on the actual number
of days in the relevant calendar month over 365 days a year.
The annual cap for the financial year ended 31st March 2009 is
HK$2,800,000.

In addition to the above, UAML and UBA have on 2nd May 2008
entered into a supplemental agreement whereby (i) the term
will be extended to 31st March 2010; and (ii) in addition to the
management fee, a performance fee payable in Hong Kong dollars
equivalent to 20% of net profit of UBA before taxation and before
deduction of the management fee payable under the investment
management agreements shall be paid to UAML for each financial
year.

The annual cap for the management fee and performance fee
for the financial year ended 31st March 2010 is HK$24,480,000
respectively. These continuing connected transactions were
approved on the extraordinary general meeting of the shareholders
held on 10th June 2008.

UPBEST GROUP LIMITED (3¢ & 4 M R A7)
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On 11th February 2010, UAML and UBA have entered into the
Third Supplemental Investment Management Agreement. The
annual cap for the management fee and performance fee for
the financial years ended 31st March 2011, 2012 and 2013 are
HK$11,148,000, HK$13,378,000 and HK$16,054,000 respectively.
These continuing connected transactions were approved on the
extraordinary general meeting of the shareholders held on 30th
March 2010.

Upbest Securities Company Limited (“USCL”) and UBA and two
of its subsidiaries have separately entered into a supplemental
agreement for the transaction in relation to the securities
brokerage service dated 1st November 2007. USCL and each of
the subsidiaries of UBA agreed to extend the service period from
1st November 2007 to 31st March 2010. Brokerage commission fee
income is charged at 0.25% (2010: 0.25%), the prevailing market
rate, on the value of the transactions. Annual cap for the financial
years ended 31st March 2009 and 2010 are HK$2,400,000 and
HK$2,880,000 respectively.

On 11th February 2010, UBA and two of its subsidiaries and
USCL have entered into the Securities Brokerage Supplemental
Agreements and agreed that the original agreement will be
extended from the period of 1st April 2010 to 31st March
2013. On 21st October 2010, the annual cap for the securities
brokerage commission set for the financial years ended 31st
March 2011, 2012 and 2013 are HK$2,000,000, HK$2,400,000 and
HK$2,900,000 respectively.

On 2nd May 2008, UBA and two of its subsidiaries had separately
entered into a supplemental agreement with Upbest Investment
Company Limited (“UICL”) in relation to the provision of securities
margin financing service. According to the supplemental
agreements, 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. The
securities margin financing services interest rate is charged at
4.25% above prime rate per annum inclusive of custodian fee;
and the provision of IPO financing at an interest rate from 0.2%
to 1.25% per annum above the borrowing costs of UICL. For
the financial year ended 31st March 2012, interest income for
securities margin account and IPO financing were charged at 9.5%
(2011: 9.5%). No IPO financing interest received for the financial
year ended 31st March 2012 (2011: 1.1% to 1.7% per annum).

(c)
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On 11th February 2010, UBA and two of its subsidiaries and
UICL have entered into the Financial Assistance Supplemental
Agreement and agreed that the original agreement will be
extended from the period of 1st April 2010 to 31st March 2013.

On 2nd May 2008, Upbest Gold Limited (“UGL") entered into
a supplemental agreement with UBA Gold Investment Limited
(“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. For the financial year ended 31st March 2011 and
2012, UGL had not entered into any provision of precious metal
margin financing services with UBA Gold.

On 11th February 2010, UGL and UBA Gold have entered into the
Financial Assistance Supplemental Agreement and agreed that the
original agreement will be extended from the period of 1st April
2010 to 31st March 2013. The interest rate for the precious metal
margin financing service will be from the range of 0.5% to 1% per
annum above the borrowing costs of UGL.

The annual cap regarding the securities and bullion margin financial
assistance for each of the financial years ended 31st March 2011, 2012
and 2013 is HK$150,000,000. These continuing connected transactions
were approved at the extraordinary general meeting of the shareholders
held on 30th March 2010.

(e)

Commodities brokerage commission is charged at a range from
HK$20 to HK$100 per transaction for the financial years ended
31st March 2011 and 2012.

Bullion commission is charged at a range from US$10 to US$500
per transaction for the financial years ended 31st March 2012.
Bullion commission was charged at HK$500 per transaction for the
financial year ended 31st March 2011.
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A subsidiary of the Company has entered into a tenancy
agreement with Town Bright Industries Limited for eight months,
commencing from 1st August 2010. The tenancy agreement was
renewed for twelve months, commencing from 1st April 2011.
The tenancy agreement was further renewed for twelve months,
commencing from 1st April 2012. Another subsidiary of the
Company has also entered into a tenancy agreement with Town
Bright Industries Limited for seven months, commencing for 15th
September 2011. The tenancy agreement was further renewed for
twelve months, commencing from 1st April 2012. Mr. Cheng Kai
Ming, Charles, has beneficial interest in Town Bright Industries
Limited. Mr. Cheng Kai Ming, Charles, is one of the beneficiary of
CCAA Group Limited, shareholder of the Company which holds
approximately 73.65% interest of the Company.

A subsidiary of the Company has entered into a tenancy
agreement with Upbest Properties Company Limited for eleven
months, commencing from 1st May 2010. The tenancy agreement
was renewed for twelve months, commencing from 1st April 2011.
The tenancy agreement was further renewed for twelve months,
commencing from 1st April 2012. Mr. Cheng Kai Ming, Charles,
has beneficial interest in Upbest Properties Company Limited. Mr.
Cheng Kai Ming, Charles, is one of the beneficiary of CCAA Group
Limited, shareholder of the Company which holds approximately
73.65% interest of the Company.

A subsidiary of the Company has entered into a tenancy
agreement with Champion Assets Limited for thirteen months,
commencing from 1st March 2011. The tenancy agreement was
renewed for twelve months, commencing from 1st April 2012. Mr.
Cheng Kai Ming, Charles, has beneficial interest in Champion
Assets Limited. Mr. Cheng Kai Ming, Charles, is one of the
beneficiary of CCAA Group Limited, shareholder of the Company

which holds approximately 73.65% interest of the Company.

A subsidiary of the Company has entered into a tenancy
agreement with Loong Cheong Limited for fourteen months,
commencing from 26th January 2011. The tenancy agreement was
renewed for twelve months, commencing from 1st April 2012. Mr.
Cheng Kai Ming, Charles, has beneficial interest in Loong Cheong
Limited. Mr. Cheng Kai Ming, Charles, is one of the beneficiary of
CCAA Group Limited, shareholder of the Company which holds
approximately 73.65% interest of the Company.

(9)
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A subsidiary of the Company received interest income from a 50%
owned associate, Upbest Financial Services Limited, in respect of
an advance to the associate. Interest rate was charged at 5.25%
per annum.

On 2nd June 2011, the Group acquired the remaining 50% interest
in Upbest Financial Services Limited and the latter became a
subsidiary of the Group.

CCAA Group Limited, an investment holding company, holds
approximately 73.65% interest in the Company. Fung Fai Growth
Limited, an investment holding company, holds approximately
32.08% of UBA Investments Limited. The ultimate beneficial owner
of Fung Fai Growth Limited and CCAA Group Limited is Cheng'’s
Family Trust.

Details of the balances with subsidiaries, associates, related
companies/parties, subsidiaries’ directors and ultimate holding
company are fully disclosed in notes 18, 19, 25, 29 and 30.

The remuneration of directors and other members of key
management during the year are disclosed in note 10.

The above transactions were carried out in the normal course of the

Company'’s business on terms mutually agreed between the parties.

The independent non-executive directors have reviewed the connected
transactions and continuing connected transactions in note 35 to

the financial statements and have confirmed that the connected
transactions and continuing connected transactions have been entered
into (i) in the ordinary and usual course of business of the Group; (ii) on

normal commercial terms or on terms no less favourable to the Group
than terms available to or from (as appropriate) independent third
parties; and (iii) in accordance with the relevant agreements governing

them on terms that are fair and reasonable and in the interests of the
shareholders of the Company as a whole.
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The auditors of the Company have reviewed the continuing connected
transactions during the year as set out in note 35 to the financial
statements and confirmed that these transactions:

(i) were approved by the Board of Directors of the Company;

(i) where applicable, were in accordance with the pricing policies of
the Company;

(iii) had been entered into in accordance with the relevant agreements
governing the transactions; and

(iv) have not exceeded the caps stated in the relevant announcement.

Management contracts

No contracts concerning the management and administration of the
whole or any substantial part of the business of the Company was
entered into or existed during the year.

Pre-emptive rights

There are no provisions for pre-emptive rights which would oblige
the Company to offer new shares on a pro-rata basis to existing
shareholders under the Company’s Memorandum and Articles of
Association and the Companies Laws of the Cayman Islands.

Audit committee

The Company has established an Audit Committee according to “A
Guide for the Formation of an Audit Committee” published by the Hong
Kong Institute of Certified Public Accountants. The primary duties of
the audit committee are to review and supervise the financial reporting
process and internal control system of the Group.

As at 31st March 2012, the Audit Committee of the Group is comprised
of three independent non-executive directors, namely Mr. CHAN Chung
Yee, Alan, Mr. POON Kai Tik and Mr. FUK Ho Kai. The Audit Committee
had reviewed with management the accounting principles and practices
adopted by the Group and discussed auditing, internal control and
financial reporting matters including the review of the audited financial
statements of the Group for the year ended 31st March 2012. The Audit
Committee had also reviewed the annual results of the Group for the
year ended 31st March 2012 in conjunction with the Company’s external
auditors.
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Code on corporate governance practices

The Listing Rules have been amended by the Stock Exchange by
replacing the Code of Best Practice in Appendix 14 by a new Code on
Corporate Governance Practices (“Code”) and adding a new Appendix
23 on the requirements for a Corporate Governance Report to be
included in annual reports of Listed Issuers.

The Company has complied with the Code throughout the year ended
31st March 2012, with deviations from code provisions A.4.1 of the
Code only in respect of the service term of directors.

None of the existing non-executive directors (including independent
non-executive directors) of the Company is appointed for a specific
term. This constitutes a deviation from code provision A.4.1 of the
Code. However, all the directors of the Company are subject to the
retirement provisions under article 116 of the Articles of Association of
the Company. As such, the Company considers that sufficient measures
have been taken to ensure that the Company’s corporate governance
practices are no less exacting than those in the Code.

Model code for securities transactions by directors
The Company has adopted the Model Code for Securities Transactions
by Directors by Listed Issuers (the “Model Code”) set out in Appendix
10 of the Listing Rules. Upon enquiry by the Company, all Directors of
the Company have confirmed that they have complied with the required
standards set out in the Model Code throughout the year.

Directors’ interests in competing businesses

As at 31st March 2012, none of the directors of the Company and their
associates had any interests in an entity whose business competes or
is likely to compete, either directly or indirectly, with the Company’s
business.

Corporate governance

The Company’s corporate governance principles and practices are
set out in the Corporate Governance Report on pages 32 to 43 of this
Annual Report.

Sufficiency of public float

According to the information that is publicly available to the Company
and within the knowledge of the directors, the percentage of the
Company's shares which are in the hands of the public is not less than
25% of the Company’s total number of issued shares.
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Auditors
Messrs. Li, Tang, Chen & Co. acted as auditors of the Company for the
years ended 31st March 2010, 2011 and 2012.

Messrs. Li, Tang, Chen & Co. retire and a resolution for their
reappointment as auditors of the Company will be proposed at the
forthcoming annual general meeting.

On behalf of the Board

Mr. IP Man Tin, David
Chairman

Hong Kong, 22nd June 2012
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Corporate Governance

The Board of Directors of the Upbest Group Limited (the “Company”)
(the “Board”) is committed to maintain high standards of corporate
governance practices, which are crucial to the smooth, effective
and transparent operation of the Company and its ability to attract
investment, protect rights of shareholders and stakeholders, and
enhance shareholder value. The Company has applied the principle
of the Code Provisions under the Code on Corporate Governance
Practices (“the Code”) contained in Appendix 14 of the Rules Governing
the Listing of Securities on the Stock Exchange of Hong Kong Limited
(“Listing Rules”) throughout the year ended 31st March 2012.

Throughout the year ended 31st March 2012, the Company has
complied with the Code with exception. Code provision A.4.1 provides
that non-executive directors should be appointed for a specific term,
subject to re-election. None of the non-executive directors has entered
or proposed to enter into any service contracts with the Company or
its subsidiaries. Accordingly, the non-executive directors have no set
term of office but they are subject to retirement by rotation at least
once every three years. As such, the Board considers that sufficient
measures have been taken to serve the purpose of the Code provision
A4

Throughout the financial year, the Company has consistently adopted
a code of conduct regarding Directors’ securities transactions in
accordance with Appendix 10 of the Listing Rules and that directors of
the Company has complied with this code of conduct.

Corporate Governance Structure

With the assistance of the Compliance Department, the Board has
designed a proper corporate governance structure. Currently, there
are seven board committees, including Audit Committee, Remuneration
Committee, Nomination Committee, Credit Committee, Executive
Committee, Compliance and Risk Steering Committee and Strategy
Management Committee. Audit Committee, Remuneration Committee
and Nomination Committee perform their distinct roles in accordance
with their respective terms of reference. Executive Committee assists
the Group to set up business strategy and planning, and Credit
Committee oversees the granting of credit facilities. Compliance and
Risk Steering Committee maintain and promote the fairness, efficiency,
competitiveness transparency and orderliness of the Group’s business.
Strategy Management Committee aims to review and formulate the
Group’s operations and business activities development.
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Board Composition, Function and Practices

As at 20th July 2012, the Board comprises of the chairman (non-
executive director), two non-executive directors, three executive
directors and four independent non-executive directors. Mr. IP Man
Tin, David acts as chairman (“Chairman”) and non-executive director
of the Board. Mr. SUEN Man Tak, Stephen and Dr. SZE Ping Fat are
non-executive directors. Other executive directors are Mr. MOK Kwai
Hang, Ms. CHENG Wai Ling, Annie and Mr. CHENG Wai Lun, Andrew.
There are four independent non-executive directors, Mr. CHAN Chung
Yee, Alan, Mr. POON Kai Tik, Mr. FUK Ho Kai and Mr. HUI Man Ho. Mr.
CHAN Chung Yee, Alan and Mr. HUI Man Ho, Ivan have appropriate
professional accounting experience and expertise. All directors are
subject to election by shareholders at the first General Meeting after
their appointment and are subject to retirement by rotation at least once
every three years and eligible for re-election in accordance with the
Company'’s Articles and Association.

All directors have distinguished themselves in their field of expertise,
and have exhibited high standards of personal and professional ethics
and integrity. The biographical details of each director are disclosed in
pages 13 to 16 of this Annual Report.

Each independent non-executive director has pursuant to the rule 3.13
of the Listing Rules, confirmed that he is independent of the Company
and the Company also considers that they are independent.

There is no relationship (including financial, business, family or other
material relationship) among members of the Board except that Mr.
CHENG Wai Lun, Andrew is the brother of Ms. CHENG Wai Ling, Annie.

The Board, headed by the Chairman, is responsible for formulation
and approval of the Group’s development and business strategies and
policies, approval of annual budgets and business plans, overseeing
the Group’s compliance with statutory and regulatory obligations,
scrutinizing the performance of the Group in achieving agreed
corporate goals and objectives, financial reporting and ensuring
proper internal control, risk management have been implemented,
recommendation of dividend, and supervision of management in
accordance with the rules governing the meeting of the Board, articles
of association and rules governing the meeting of shareholders.
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The executive directors are responsible for day-to-day management
of the Company’s operations. These executive directors conduct
regular meetings with the senior management of the Company and its
subsidiaries and associated companies, at which operational issues
and financial performance are evaluated.

Regular Board meeting is held no less than four times a year. Apart from
the regular Board meetings, the Chairman shall hold meetings with the
non-executive directors (including independent non-executive directors)
without the presence of executive directors at least once every year.

In respect of regular board meetings, an agenda and accompanying
board papers are sent in full to all directors in a timely manner and
at least three days before the intended date of a board or board
committee meeting. Adequate information related to the issues are
also supplied for the board and its committee to make decisions
which is for the best interests of the Group. Notice of at least fourteen
days are given to all directors and all directors have an opportunity to
attend. The directors who cannot attend in person might through other
electronic means of communications to participate. Senior management
executives may, from time to time, be invited to attend the board
meeting for making presentation and/or answering any queries that may
be raised by the Board.

The non-executive directors would seek guidance and direction from
the Chairman, Chief Executive Officer (“CEQ”) and executive directors
on the future business direction and strategic plans in order to gain
a comprehensive understanding of the business of the Company to
facilitate their exercise of independent judgment. The non-executive
directors also reviewed the financial information and operational
performance of the Group on a regular basis.

Proceedings of the Board and Respective Board Committees
Meetings

The Company Secretary will assist the chairman of the Board and the
respective board committees in setting agenda for meetings, and each
director is given an opportunity to include any matters to be transacted
in the agenda. Where any director is considered to be having a conflict
of interest in any transactions, the director concerned will not be
counted in the quorum of the relevant meeting.

Minutes of meetings of the Board and the respective board committees
are recorded in details. All draft minutes are circulated to all those
present at the meetings for comment before submission to the chairman
of the meetings for approval.

UPBEST GROUP LIMITED (3¢ & 4 M R A7)
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During the financial year ended 31st March 2012, the Board held
11 Board meetings. Due notice and Board papers were given to all

directors prior to the meeting in accordance with the Company’s
articles of association and the Code. Board and the respective Board
meeting(s) held during the year and attendance of the individual

directors are as follows:
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EERETT-REFSSH - EEBALES
EXHEREARRIAHSEAI R TIES?
MEREBESE NFAMBRZESEERN

REEZEEEANNBEZZHERBRNT -

Attendance/Number of Meetings held
HEER/ BREEAY

Executive Audit Remuneration
Committee Committee Committee
Name of directors Board Meeting Meeting Meeting Meeting
WITREE EHZEE FMzEE
BENE EE EE 23 23
Total number of meetings SEAY 11 7 2 1
Non-executive Directors FHTES
Mr. IP Man Tin, David (Chairman) EBRKE(EE) 10 N/A i N/A i A N/A i A
Mr. WONG Ching Hung, Thomas (Note (1)) BEIEE W) 2 N/A FE N/A i N/A i
Dr. SZE Ping Fat MREET 7 N/A T8 A N/A T iE B N/A T iE B
Executive Directors HITEE
Mr. SUEN Man Tak, Stephen ALt 11 7 N/A g B N/A g B
(Deputy Managing Director) (Note (2)) (BIEFBAE) ([i3(2)
Ms. CHENG Wai Ling, Annie WX A 11 7 N/A TR 1
Mr. CHENG Wai Lun, Andrew BRmEE 1 7 N/A T iE N/A TiE
Independent Non-executive Directors BUFHTES
Mr. PANG Cheung Hing, Alex (Note (1)) YRELE (it(1) 6 N/A T3 A N/A T8 B N/A T8 B
Mr. CHAN Chung Yee, Alan BRELE 7 N/A REF 2 1
Mr. FUK Ho Kai EEEEE 9 N/A TEH 2 1
Mr. POON Kai Tik (Note (4)) RRGAEE (Wit4) 6 N/A T 1 1

Note:

(1) Mr. WONG Ching Hung, Thomas and Mr. PANG Cheung Hing, Alex were

retired on 16th September 2011.

(2) Mr. SUEN Man Tak, Stephen redesignated from executive director to
non-executive director and resigned from Deputy Managing Director with

effect from 1st June 2012.

(3) Mr. MOK Kwai Hang and Mr. HUI Man Ho, lvan are appointed as an
executive Director and an independent non-executive Director of the
Company respectively after 31st March 2012, therefore, they will not be

included in the above list.

(4) Mr. POON Kai Tik was appointed on 22nd July 2011.
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Independent Professional Advice

The Company has set up a procedure agreed by the Board for its
directors to seek independent professional advice in appropriate
circumstances, and at the Company’s expense to discharge their duties
to the Company.

Chairman and Management

The roles of the Chairman is separate from that of the CEO and their
responsibilities are clearly established. The Chairman and CEO of the
Company are Mr. IP Man Tin, David and Mr. CHENG Wai Lun, Andrew
respectively. The Chairman is responsible for providing leadership to
the Board to ensure the Board will act in the best interests of the Group.

The CEO will work with executive committee (including head of each
department) and other executive directors to manage the businesses
of the Group. The CEO is responsible for the day-to-day management
of the business of the Group, attends to formulation and successful
implementation of policies, and assumes full accountability to the Board
for all operations of the Group.

Two of the independent non-executive directors, namely Mr. CHAN
Chung Yee, Alan and Mr. HUlI Man Ho. Ivan have the appropriate
professional accounting experiences and expertise. The Board
membership is covered by professionally qualified and widely
experienced personnel so as to bringing in valuable contribution and
different professional advices and consultancy for the development of
the Company. Over one-half of the Board members have recognised
legal, professional securities and/or accounting qualifications.

In the course of discharging their duties, the directors act in good faith,
with due diligence and care, and in the best interests of the Company
and its shareholders. Their responsibilities include:

- Regular board meetings focusing on business strategy, operational
issues and financial performance.

- Active participation on the boards of subsidiaries and associated
companies.

- Approval of annual budgets for each operating company covering
strategy, financial and business performance, key risks and

opportunities.

- Monitoring the quality, timeliness, relevance and reliability of
internal and external reporting.

UPBEST GROUP LIMITED (3¢ & 4 M R A7)
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- Monitoring and managing potential conflicts of interest of
management, Board members and shareholders, including misuse
of corporate assets and abuse in related party transaction.

- Ensuring processes are in place to maintain the overall integrity
of the Company, including financial statements, relationships with
suppliers, customers and other stakeholders, and compliance with
all laws and ethics.

To enable the Company’s directors to meet their obligations, an
appropriate organizational structure is in place with clearly defined
responsibilities and limits of authority.

Board Committees

A number of Board Committees, including Audit Committee, Credit
Committee, Executive Committee, Remuneration Committee, Nomination
Committee, Compliance and Risk Steering Committee and Strategy
Management Committee have been established by the Board to
strengthen its functions and to enhance its expertise. These committees
have been formed with specific written terms of reference which deal
clearly with the committees authority and duties.

Audit Committee

The Company has established an Audit Committee according to “A
Guide for the Formation of an Audit Committee” published by the
Hong Kong Institute of Certified Public Accountants. In accordance
with the requirements of the Code, the terms of reference of the Audit
Committee was revised and approved on 18th July 2005 to comply
with the provisions set out in the Code. The primary duties of the audit
committee are to review and supervise the financial reporting system
and internal control procedures, review of the relationship with the
auditors and financial information of the Group. The revised terms
of reference, explaining its role and the authority delegated to it by
the Board are available for inspection on request at the Company’s
principal place of business in Hong Kong.

As at 31st March 2012, the Audit Committee of the Company is
comprised of three independent non-executive directors, namely
Mr. CHAN Chung Yee, Alan, Mr. POON Kai Tik and Mr. FUK Ho Kai.
It is chaired by Mr. CHAN Chung Yee, Alan. It reports directly to
the Board and reviews matters within the scope of audit, such as
financial statements and internal controls, to protect the interests of the
Company'’s shareholders.
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The Audit Committee meets regularly with the Company’s external
auditors to discuss audit process and accounting issues, and reviews
effectiveness of internal controls and risk evaluation. Written terms
of reference, which describes the authority and duties of the Audit
Committee are regularly reviewed and updated by the Board.

Set out below is the summary of work done in financial year 2011/2012:

to review of the interim financial report and annual financial
statements;

- to review effectiveness of the internal control system;

- to review auditors’ statutory audit plan and letters of representation;
and

- to consider and approve audit fees and audit work.

The Audit Committee has recommended to the Board that LI, TANG,
CHEN & CO. Certified Public Accountants (Practising), be nominated for
re-appointment as external auditors of the Company at the forthcoming
annual general meeting of the Company.

The Audit Committee held 2 meetings during the year. Details of
individual attendance of its members are set out in the table above.

Remuneration Committee

As at 31st March 2012, the Remuneration Committee is comprised of
independent non-executive directors mainly Mr. CHAN Chung Yee,
Alan, Mr. POON Kai Tik and Mr. FUK Ho Kai and an executive director,
Ms. CHENG Wai Ling, Annie. Mr. POON Kai Tik is appointed as
chairman of the Remuneration Committee. The Committee shall meet not
less than once every year.

The terms of reference of the Remuneration Committee have been
reviewed with reference to the Corporate Governance Code.

The principal responsibilities of the Remuneration Committee are to
review and consider the Company’s policy for remuneration of directors
and senior management, to determine remuneration packages of
executive directors and senior management including benefits in kind,
pension rights and compensation payments, and to recommend to the
Board remuneration of non-executive directors and independent non-
executive directors.

Set out below is the summary of work of the Remuneration Committee
done in financial year 2011/2012:

- toreview the remuneration policy for 2011/2012;
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- to review the remuneration of the executive directors, non-
executive directors and the independent non-executive directors;
and

- toreview the annual share option policy (if any).

The Remuneration Committee held one meeting during the financial year
ended 31st March 2012. Details of individual attendance of its members
are set out in the table above.

Nomination Committee

The Board has established a nomination committee on 21st March
2012 comprising one executive director, Ms. CHENG Wai Ling, Annie
and three independent non-executive directors, Mr. POON Kai Tik, Mr.
CHAN Chung Yee, Alan and Mr. FUK Ho Kai. It is chaired by Mr. POON
Kai Tik.

The terms of reference of the nomination committee, which is available
on the Company’s website, set out details of the Committee’s duties,
powers and functions, nomination procedures and the process and
criteria adopted for selection and recommendation of candidates for
directorship of the Company, summary of which is set out below:

- to determine the policy for the nomination of Directors;

- to review the size and composition (including the skills,
knowledge and experience and length of service) of the Board
annually; and making recommendations to the Board regarding
any proposed changes to implement the Company’s corporate
strategy;

- to identify individuals suitably qualified to become Board
members and select or make recommendations to the Board on
the selection of individuals nominated for directorships;

- to assess the independence of independent non-executive
director; and

- to make recommendations to the Board on the relevant matters
relating to the appointment or re-appointment of Directors.

Credit Committee

A Credit Committee is comprised of two executive directors and
other members responsible for overseeing the granting of credit
facilities. Daily operation of money lending will be guided by the
stringent procedures as prescribed by the internal control manual. The
Committee meets weekly and ad-hoc meetings will be held when market
and economic conditions changes significantly.
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Executive Committee

The Committee is comprised of the CEO and the heads of each
departments of the Group. The Committee manages the day-to-
day business of the Group and meets regularly to resolve problems,
makes decisions on business matters to achieve corporate goals and
objectives.

Compliance and Risk Steering Committee

The Group has established a Compliance and Risk Steering Committee
headed by the Compliance Officer. The objectives of the Compliance
and Risk Steering Committee are to:

- maintain and promote the fairness, efficiency, competitiveness
transparency and orderliness of the Group’s business;

- promote understanding by the staff members of the operation and
functioning of the Group’s business;

- provide appropriate protection for the Group’s clients; and

prevent crime and misconduct in the Group’s business.

The Compliance and Risk Steering Committee meets weekly to discuss
any current compliance issue and enhance the Group’s practice and
relevant compliance issue if necessary. It is believed that better and
balanced corporate governance environment will help to enhance the
Group’s expanding process which in turn translates into shareholder
value in the future.

Strategy Management Committee

The Group has established a Strategy Management Committee headed
by the Compliance Officer. The Strategy Management Committee
meeting is held on a weekly basis. The objectives of the Strategy
Management Committee include:

- formulation of medium and long-term strategies of the Group;

- review of operations and business activities of the Group; and

- making recommendations to improve operational efficiencies.

UPBEST GROUP LIMITED (3¢ & 4 M R A7)
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Internal Control and Risk Management

The internal controls of the Group are designed to provide reasonable
assurance that the Group’s assets and shareholders’ investments are
safeguarded against unauthorised use or disposition, transactions are
executed in accordance with the management’s authorisation, proper
accounting records are maintained, and the relevant legislation and
regulations are being complied with.

Internal control procedures and risk management systems are in place
in each of the principal operating units of the Group. The Compliance
Department undertakes the role of reviewing and assessing the Group's
internal control system implemented in the principal operations for their
respective effectiveness and efficiency on a continuous basis.

The key tasks basically include:

reviewing the Group’s principal activities and risk management
effectiveness;

- conducting comprehensive examination of the practices and
procedures as to the recognition of income and expenditure;
and internal control systems of the business units of the Group
on a regular basis;

- undertaking special reviews and investigations of areas for
improvement identified by management; and

- the Audit Committee of the Group reviews internal control issues
identified by external auditors, regulatory authorities and the
management, and evaluates the adequacy and effectiveness of
the Group’s risk management and internal control systems.

The Compliance Department has conducted a thorough review and
assessment of the Group’s existing internal control systems. The
review covers all material activities, including finance, operational and
compliance controls and risk management.

Finance

The Company’s assets were used in an appropriate manner, the
expenditures in each of the operating units of the Group were under
strict control. Expenditures exceeding certain predetermined amounts
needed management’s authorisation. Accounting records were properly
maintained.

Operation

A hierarchical system with proper work flow and reporting procedures
was duly established in each of the operating units. Every employee
was assigned with a specific area of duty and responsibility.
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Regular meetings with the attendance of senior management and
representatives from each of the operating units were held during the
year in order to improve communication and identify potential issues
within the Group.

Listing Rules Compliance

Throughout the year, the Group has fully complied with the Listing Rules
requirements. Financial reports, announcements and circulars have
been prepared and published in accordance with the requirements of
the Listing Rules.

Summary Remarks

The Board is satisfied that adequate measures have been put in place
to strengthen and continue to improve the internal control systems. The
Listing Rules Task Force has been formed and continued to monitor
the operations of the Group. The prevailing internal control system are
complied satisfactorily with all the requirements of the Listing Rules.

Model code for securities transactions by directors

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers (“Model Code”) as set out in Appendix
10 of the Listing Rules as the codes of conduct regarding securities
transactions by directors. All directors have confirmed, following
specific enquiry by the Company, that they fully complied with the
Model Code throughout the year.

The Company has also established written guidelines regarding
securities transaction on no less exacting terms of the Model Code for
senior management and specific individual who may have access to
price sensitive information in relation to the securities of the Company.

External Auditors

During the year ended 31st March 2012 the remuneration payable or
paid to the Group’s existing external auditors, Li, Tang, Chen & Co., are
set out as follows:

Services rendered
for the Group
o) A5 B iR 2 IR S

FAEEHRTES AsSREEERSEEE
fIzREEFE  BRUEAKERZBBRDE
BERRENCZER

B EmHA
RAFER  AKECRE TR ZRERE
BT EMBE®RSE - DB

ySEiS
EZemBRERBERABIERCHIITIAME
REFENEANMERERS - EMRAER/NED
RIULFEEBEAREZZE - B2 AT
HaEMBRAMBEEN -

ERETESRGZBETEH
ARBCHEM AR E A AE 2 (LmE
TAEZETEFRZNFTETA) (B2
All)  FREFETEFRRIHZRTHES - AR
ARMEREEEHBTEARER  RENF
AHEEET(RETRD ZHTE

ARBNERBREEELAIEEBINERAR
AESCBERBEM B EALIT LABES
RHZEEES  BERL(RET) AT RE
e

HNEE KX BURD

RZFB-ZH=ZA=1+—-RHFR AREEMX
ENREINERBMFTSRETMEEM ME
HmT :

(In HK$'000) (LB F T BEN) 2012 2011
Audit services Eit RS 450 420
Non-audit and taxation services FEEET R R 33 42
Total a5t 483 462

UPBEST GROUP LIMITED (3 2 45 | 45 IR 2 7 )
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Going Concern

The Board, having made appropriate enquiries, considers that the
Company has adequate resources to continue in operational existence
for the foreseeable future and that for this reason, it is appropriate to
adopt the going concern basis in preparing the financial statements.

Communication with Shareholders

Communications between the Company and its shareholders can be
through several means. The shareholders can visit the Company’s
website at www.upbest.com to learn the general background of the
Company and its activities, which enable the general public to have
a better understanding of the Group. Extensive and detail information
related to the Group’s activities and financial data can be retrieved
from the annual report and interim report issued. In addition, the annual
general meeting provides an opportunity for direct communication
between the Board and the Company’s shareholders.

Directors’ responsibility in preparing the financial statements
The Directors acknowledge that it is their responsibilities in preparing
the Financial Statements. The Statements of the Auditors about their
reporting responsibilities on the Financial Statements is set out in the
Independent Auditor’s Report on pages 44 to 45.

Corporate Governance Enhancement

Enhancing corporate governance is not simply a matter of applying and
complying with the Corporate Governance Code of the Stock Exchange
but about promoting and developing an ethical and healthy corporate
culture. We will continue to review and, where appropriate, improve our
current practices on the basis of our experience, regulatory changes
and developments. Any views and suggestions from our shareholders to
promote and improve our transparency are also welcome.

it ¥ B B ® &

BEKE

EXERFHBEEHARAR  ARAHEERH
BRERARRBELE Rt - ERENBR
RERMFELEEREBAE -

B 2 @
RAREERRAIEBLEREBM o REAE
B AN R B Ewww.upbest.comBE A A R R &
EBzAERME  BARATUHASEREE
R  AANEEEB R BHE 2 BERFE
BRI AT 2 FHMR P RS o utoh - B
RAFAEUAERRHRANRIRRIBHEREE
i 3-i0

EEHRBEUBRR2EMR
EENBHSEETRREMBHRE - ZBME
SHP KRR BARETELZBACHNFE44
BA5B 2 B R BEIRE -

RABEERKF
RACEERKTLIFERER KETH A
ZEEERTR  DREDHLERABRERSE
ZREXL BEREER EERIZEBHR
B THRATNEEENEADRZRTE
e ARRBABRRERIMNER REZEAES
BEMRRZERE -

2012

43



44

INDEPENDENT AUDITOR’S REPORT
B MY % B B O® E

EH = ERNEE R
LI, TANG, CHEN & CO.

CERTIFIED PUBLIC ACCOUNTANTS (PRACTISING)

To the Shareholders of
Upbest Group Limited
(incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of Upbest
Group Limited (“the Company”) and its subsidiaries (together “the
Group”) set out on pages 46 to 123, which comprise the consolidated
and company statements of financial position as at 31st March 2012,
and the consolidated income statement, the consolidated statement
of comprehensive income, the consolidated statement of changes in
equity and the consolidated statement of cash flows for the year then
ended, and a summary of significant accounting policies and other
explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE CONSOLIDATED
FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation
of consolidated financial statements that give a true and fair view in
accordance with Hong Kong Financial Reporting Standards issued
by the Hong Kong Institute of Certified Public Accountants and the
disclosure requirements of the Hong Kong Companies Ordinance, and
for such internal control as the directors determine is necessary to
enable the preparation of consolidated financial statements that are free
from material misstatement, whether due to fraud or error.

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit and to report our opinion
solely to you, as a body, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for the
contents of this report.

We conducted our audit in accordance with Hong Kong Standards
on Auditing issued by the Hong Kong Institute of Certified Public
Accountants. Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free
from material misstatement.

UPBEST GROUP LIMITED (3 2 45 | 45 IR 2 7 )
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INDEPENDENT AUDITOR’S REPORT

An audit involves performing procedures to obtain audit evidence about
the amounts and disclosures in the consolidated financial statements.
The procedures selected depend on the auditor’s judgment, including
the assessment of the risks of material misstatement of the consolidated
financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal control relevant to the
entity’s preparation of consolidated financial statements that give a true
and fair view in order to design audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the entity’s internal control. An audit also includes
evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by the directors, as
well as evaluating the overall presentation of the consolidated financial
statements.

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion.

OPINION

In our opinion, the consolidated financial statements give a true and fair
view of the state of affairs of the Company and of the Group as at 31st
March 2012 and of the Group’s profit and cash flows for the year then
ended in accordance with Hong Kong Financial Reporting Standards
and have been properly prepared in accordance with the disclosure
requirements of the Hong Kong Companies Ordinance.

Li, Tang, Chen & Co.

Certified Public Accountants (Practising)
10/F Sun Hung Kai Centre

30 Harbour Road

Wanchai

Hong Kong

22nd June 2012
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CONSOLIDATED INCOME STATEMENT

= a8 Wk #& %

For the year ended 31st March 2012 #& % =& — 4= =+ — H IL4F ¥
T O e R R ek .

Note 2012 2011
(In HK$'000) (BB TTBER) Mt —E--% —E——f
Turnover EER 7(a) 179,019 291,511
Cost of goods sold & R (126,689) (218,745)
Other revenue Hofth Y 25 956 853
Increase in fair value of investment WEMERTFE2IEM
properties 16 17,800 93,200
Gain on disposal of a subsidiary & Mt B A Bl AT EE A 2 g 39 56,761 =
Impairment loss on goodwill on W EE BT B 2 R M BB SN 28
acquisition of additional interest FTES 2B RERE
in a subsidiary (617) -
Net (loss)/gain on financial assets BATERBERYE BB EE
or liabilities at fair value through e EF (BB, &
profit or loss (22) 300
Impairment loss on trade B oW RERE (F8)
receivables (net) 21 (4,258) (11,348)
Gain on disposal of property, HEWME  BERZBRESE
plant and equipment il - 220
Administrative and other operating THRREMEERS
expenses (25,657) (36,044)
Finance costs & B AR 8 (610) (858)
Share of results of associates FEIEE 2 ARl 2 %4 (13) 6,243
Profit before taxation B 7 A1 A 9 96,670 125,332
Income tax expense TS #Ex 12(a) (1,686) (3,152)
Profit for the year FR A 94,984 122,180
Attributable to: FEAS -
Equity holders of the Company AARERFEAA 13 95,285 122,169
Non-controlling interests FEE R S (301) 11
94,984 122,180
Earnings per share BRI HK cents HK cents
AL Al
Basic KR 11 7.1 9.1
Diluted %8 N/AT1E A N/AT i £
HK$' 000 HK$ " 000
FTER FHET
Dividends KRE 14 46,941 26,823
46 UPBEST GROUP LIMITED (3% 4 4 il 7 Wi 4 71)



CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
= 8 2 EH B & X

For the year ended 31st March 2012 #& % ~&— "4 =H =+—H Ik4E )i
e O e e €

2012 2011

(In HK$'000) (UEEFTREN) —E-CF —E——F

Profit for the year FREF 94,984 122,180

Other comprehensive income Htt2E K E - =
Total comprehensive income FEXERSLE

for the year 94,984 122,180

Attributable to: FE{f :

Equity holders of the Company RRBERFTAA 95,285 122,169

Non-controlling interests FIERR R (301) 11

94,984 122,180

ANNUAL REPORT 2012 4 # 47
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

e B B K R X

As at 31st March 2012 A =R —"4E=H=+—H

Note 2012 2011
(In HK$'000) (LB TFREN) (o= —E-—F —E——F
NON-CURRENT ASSETS FRBEE
Property, plant and equipment ME - B RRE 15 1,690 2,182
Investment properties BEYE 16 726,000 708,200
Intangible assets BREE 17 2,040 2,040
Interests in associates i AN 19 145,426 71,900
Available-for-sale financial assets AHEENBEE 20 136 136
Trade and other receivables, deposits 2 5 & E A WU -
and prepayments Re MBI FRIE 21 39,609 36,130
Other assets Hib&E 22 5,200 5,200
920,101 825,788
CURRENT ASSETS REBEE
Inventories & 23 48 2,463
Properties held for development FIERRME 24 93,139 136,784
Trade and other receivables, deposits 2 5 K H A WA -
and prepayments & RBENFIA 21 238,462 219,028
Amount due from a related company FEUL B8 N R FKIR 25 - 3,946
Financial assets at fair value through BERATFEREERSE
profit or loss ZHBEE 26 5,347 9,070
Tax recoverable R dEE 2.4(k) 480 686
Bank balances and cash BITEHRERSE 27 187,808 179,757
525,284 551,734
CURRENT LIABILITIES REBEE
Borrowings fER 28 38,472 14,134
Amounts due to related parties FErTREE AL 29 14,915 15,122
Amounts due to ultimate holding JE I~ S AR 1 R T K18
company 30 51,600 47,955
Financial liabilities at fair value BRTFERERERTE
through profit or loss ZBaE 26 - 2,947
Creditors and accrued expenses BEEFRESER 31 80,849 88,130
Provision for taxation TR 12(b) 238 499
186,074 168,787
NET CURRENT ASSETS RBEERE 339,210 382,947
NET ASSETS EEFE 1,259,311 1,208,735

UPBEST GROUP LIMITED (3

N A D)




CONSOLIDATED STATEMENT OF FINANCIAL POSITION
= 8 B B R R X

As at 31st March 2012 A =R —"4E=H=+—H
GGG

Note 2012 2011
(In HK$'000) (U EMFrBEN) =3 —E-_F —E——fF
CAPITAL AND RESERVES BEXRRE
Share capital &N 32 13,412 13,412
Reserves (=] 33 1,161,454 1,113,110
Proposed dividends BORR B 14 46,941 26,823
Equity attributable to equity ZAWNGIE: SRS FS N
holders of the Company LR 1,221,807 1,153,345
Non-controlling interests FEIE R S 37,504 55,390
TOTAL EQUITY FEm AR 1,259,311 1,208,735

The financial statements on pages 46 to 123 were approved and £46Z123E M BBRCEEEFEN_T—=

authorised for issue by the board of directors on 22nd June 2012. FERNAT - ARERREZERBTIESEN
REE -
CHENG Wai Lun, Andrew CHENG Wai Ling, Annie
MR BER
Executive Director Executive Director
HITEE HITEE
ANNUAL REPORT 2012 4 # 49



STATEMENT OF FINANCIAL POSITION
Mo R R X

As at 31st March 2012 A =R —"4E=H=+—H
T
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Note 2012 2011
(In HK$'000) (B FrBENMN) iz —E-CF —T——F
NON-CURRENT ASSETS ERBEE
Interests in subsidiaries N IIEENGIA E 18 384,335 411,816
CURRENT ASSETS REEE
Prepayments BB - 2
Bank balances and cash RITEHERE 27 1,358 124
1,358 126
CURRENT LIABILITIES REBAE
Amount due to ultimate holding JE A< B 4438 R A B SR
company 30 - 45,436
Accrued expenses e & M 31 407 436
407 45,872
NET CURRENT ASSETS/(LIABILITIES) ZEEE (&E)FE 951 (45,746
NET ASSETS EEFE 385,286 366,070
CAPITAL AND RESERVES EXRGE
Share capital N 32 13,412 13,412
Reserves E] 33 324,933 325,835
Proposed dividends BRI S 14 46,941 26,823
385,286 366,070

The financial statements on pages 46 to 123 were approved and

authorised for issue by the board of directors on 22nd June 2012.

CHENG Wai Lun, Andrew

it

Executive Director

HITEF

UPBEST GROUP LIMITED (g4 EAMRAA)
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CHENG Wai Ling, Annie
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Executive Director
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CONSOLIDATED STATEMENT OF CASH FLOWS

= a8 B 2 R 8 X

For the year ended 31st March 2012 BE R —4E=H=+—HIL4EH

Note 2012 2011
(In HK$'000) (W EEFTAER) k3 —E2--F —E——F
OPERATING ACTIVITIES Bex%
Profit before taxation B 54 B Al 96,670 125,332
Adjustments for: BRI S EEH AR -
Interest expenses FMEZH 610 858
Depreciation nE 591 657
Impairment loss on trade receivables (net) SR RERRE(FE) 21 4,258 11,348
Bad debts written off T IR 3 142 30
Increase in fair value of investment BEMERNTEZEM
properties (17,800) (98,200)
Share of results of associates i AN et 13 (6,243)
Impairment loss on goodwill on acquisition HERBARMNEIMER
of additional interest in a subsidiary MELZBEREBRE 38 617 =
Gain on disposal of a subsidiary HEMBRRMES 2 & 39 (56,761) =
Gain on disposal of property, plant and HEME  WEREH
equipment FEE 25T - (220)
Operating profit before working RITEEESEBA
capital changes meER 28,340 38,562
Decrease in inventories FEEZRD 2,415 5,058
Increase in trade and other receivables, BOREMEKHIE Rek
deposits and prepayments BRHIEZE (27,296) (3,795)
Decrease in loan receivables BREZRZRD - 61
Decrease/(increase) in financial assets BATERAKERGIR
at fair value through profit or loss BSEEZRD / (Em) 3,723 (56)
Decrease in trust and segregated ERARSARBFPOEGRE
accounts included in bank balances RREFT1 *ﬁ%Zﬁ’J\ 1,586 31,739
Decrease in amount due from [N EE LN RIRIEZR D
a related company 3,946 1,089
Decrease/(increase) in amounts due FEWEE S RRIRIBZ RS/ ()
from associates 28 (236)
Increase/(decrease) in amount due to B E ARFE M/ (R
an associate 3 (70)
Decrease in amounts due to related parties EREEALREZRD (207) (866)
Increase in amount due to ultimate holding T AR AR R 238 m
company 3,645 16,841
(Decrease)/increase in financial liabilities BATFERMERSE 0B
at fair value through profit or loss BEZORL) /Em (2,947) 2,947
Decrease in creditors and accrued expenses ~ ENRFRERER ZH L (7,810) (44,219)
Cash generated from operations REXREECHS 5,426 47,055
Interest paid BEAFIE (610) (858)
Hong Kong profits tax paid ENBEBMEH (1,741) (5,988)
Net cash generated from REEBEE
operating activities ZHEFE 3,075 40,209




CONSOLIDATED STATEMENT OF CASH FLOWS

= 8 B 2 R 8B x

For the year ended 31st March 2012 #& % =& — 4= =+ — H IL4F ¥

Note 2012 2011

(In HK$°000) (LB FTRBEN) k=3 —E2--F —2——F
INVESTING ACTIVITIES REEH
Acquisition of an associate g 1N (73,691) =
Purchase of property, plant and equipment EEWE BBERRE (84) (709)
Sales proceeds of property, plant and HEME BB RLBREHRE

equipment - 220
Sales proceeds of disposal of a subsidiary HERBARRERE 39 84,577 =
Payments on additions to properties held REREERNEZNK

for development (1,755) (1,309)
Decrease/(increase) in pledged bank deposits  HHEMBITER 2L,/ (4 1n) 82 (4,126)
Net cash generated from/(used in) REZHEL/ (ER)

investing activities ZBREFH 9,129 (5,924)
FINANCING ACTIVITIES REEBRER
Dividend paid BRKRE (26,823) (26,818)
Advance from/(repayment of) borrowings B3/ (BEEH) 24,338 (5,365)
Net cash used in financing activities METHERACESFE (2,485) (32,183)
NET INCREASE IN CASH AND CASH RERRE2EEMEM

EQUIVALENTS 9,719 2,102
CASH AND CASH EQUIVALENTS EN2RERRECEEY

AT BEGINNING OF YEAR 114,188 112,086
CASH AND CASH EQUIVALENTS ERZRERREZEEY

AT END OF YEAR 123,907 114,188
ANALYSIS OF BALANCES OF CASHAND  B&RBEEzEENEHB 2/

CASH EQUIVALENTS
Cash in hand, non-pledged short-term Be FEREHEAK

deposits and general accounts included —RFTP O

in bank balances 123,907 114,188

52 UPBEST GROUP LIMITED (3¢ # 4 M 45 R 2 &)



CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

= 8

gy X

For the year ended 31st March 2012 #& % ~&— "4 =H =+—H Ik4E )i

Non-
Share Share Contributed Retained Proposed controlling
capital  premium surplus  profits  dividend Total interests Total
(In HK$'000) (WAET LA EL) RE  RttaE  BHER RERA  BIRE B3 FERER @t
Balance as at 1st April 2010 RZE-ZEMA-BHH 13412 31769 8,515 691,548 26,823 1,057,994 55,379 1,113,373
Total comprehensive income FE2ENGRE
for the year - - - 122,169 - 122,169 11 122,180
Dividend paid BHkE - - - (26823 (26,823) S (26823)
Unclaimed dividend forfeited RRRERZRE - - - 5 = 5 - 5
Proposed dividend BERE - - - (26,823) 26,823 = = =
Balance as at 31stMarch 2011 R-Z——%=ZfA=1-H
&8 13412 317,696 8515 786,899 26,823 1,153,345 55,390 1,208,735
Total comprehensive income TE2ENEEE
for the year - - _ 95085 - 95085 (301) 94984
Dividend paid BRkE - - = - (26823) (26,823) - (26823)
Decrease in non-controlling HE-HEAR
interests upon disposal of LI RRERNE D
a subsidiary - - - - - - (17,585)  (17,585)
Proposed dividends RERE = = - (46,941) 46,941 = =
Balance as at 31stMarch 2012~ R-Z——%=fA=1-H
&8 13,412 317,696 8515 835,243 46,941 1,221,807 37,504 1,259,311
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NOTES ON THE FINANCIAL STATEMENTS

M B O® R M

For the year ended 31st March 2012 #& % =& — 4= =+ — H IL4F ¥

2.1

GENERAL

The Company is a public limited company incorporated in the
Cayman Islands with its shares listed on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”). The address of its
registered office is P.O. Box 309, Ugland House, Grand Cayman,
KY1-1104, Cayman Islands. The principal place of business is 2nd
Floor, Wah Kit Commercial Centre, 302 Des Voeux Road Central,
Hong Kong.

As at the date of this report, CCAA Group Limited held direct
interests in 987,720,748 shares of the Company, representing
approximately 73.65% of the issued share capital of the Company.

The Company is principally engaged in investment holding. Its
subsidiaries are principally engaged in the provision of a wide
range of financial services including securities broking, futures
broking, securities margin financing, money lending, corporate
finance advisory, assets management, precious metal trading and
also property investment.

The financial statements are presented in Hong Kong dollars,
which is the same as the functional currency of the Company.

BASIS OF PREPARATION

The financial statements have been prepared in accordance with
Hong Kong Financial Reporting Standards (*HKFRSs”) which
collective term includes all applicable individual Hong Kong
Financial Reporting Standards, Hong Kong Accounting Standards
(“HKASs”) and Interpretations issued by the Hong Kong Institute
of Certified Public Accountants (“HKICPA”), accounting principles
generally accepted in Hong Kong and the disclosure requirements
of the Hong Kong Companies Ordinance. The financial statements
have been prepared under the historical cost convention except
that the investment properties and financial assets or liabilities at
fair value through profit or loss are stated at fair value.

UPBEST GROUP LIMITED (g4 EAMRAA)
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NOTES ON THE FINANCIAL STATEMENTS

For the year ended 31st March 2012 BE R —4E=H=+—HIL4EH

M B O® R M

2.1

2.2

BASIS OF PREPARATION (Continued)
Basis of consolidation

The consolidated financial statements include the financial
statements of the Company and its subsidiaries (collectively
referred to as the “Group”) for the year ended 31st March 2012.
The financial statements of the subsidiaries are prepared for
the same reporting period as the Company, using consistent
accounting policies. The results of subsidiaries are consolidated
from the date of acquisition, being the date on which the Group
obtains control, and continue to be consolidated until the date
that such control ceases. All intra-group balances, transactions,
unrealised gains and losses resulting from intra-group transactions
and dividends are eliminated on consolidation in full.

Losses within a subsidiary are attributed to the non-controlling
interest even if that results in a deficit balance.

Non-controlling interests represent the interests of outside
shareholders not held by the Group in the results and net assets of
the Company’s subsidiaries.

CHANGES IN ACCOUNTING POLICIES AND DISCLOSURES
The Group has adopted the following new and revised HKFRSs for
the first time for the current year’s financial statements:

HKFRS 1 Amendment Amendment to HKFRS 1 First-time
Adoption of Hong Kong Financial
Reporting Standards - Limited
Exemption from Comparative HKFRS 7
Disclosures for First-time Adopters

HKAS 24 (Revised) Related Party Disclosures

HKAS 32 Amendment Amendment to HKAS 32 Financial
Instruments: Presentation —
Classification of Rights Issues

Amendments to HK(IFRIC)-Int 14
Prepayments of a Minimum Funding

HK(IFRIC)-Int 14 Amendments

Requirement

HK(IFRIC)-Int 19 Extinguishing Financial Liabilities with

Equity Instruments

Improvements to HKFRSs 2010  Amendments to a number of HKFRSs
issued in May 2010

2.1

2.2
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2.2 CHANGES IN ACCOUNTING POLICIES AND DISCLOSURES 22 BHEREEZEN (&)

56

(Continued)

Other than as further explained below regarding the impact of
HKAS 24 (Revised) and Improvements to HKFRSs 2010, the
adoption of the new and revised HKFRSs has had no significant
financial effect on these financial statements.

The principal effects of adopting these HKFRSs are as follows:

(a) HKAS 24 (Revised) Related Party Disclosures

HKAS 24 (Revised) clarifies and simplifies the definitions
of related parties. The new definitions emphasise a
symmetrical view of related party relationships and clarify

BRA TR BB G5 EERIF 245 (BEFT) WA
R-FE-FFEEHEHEERZHEL
FERERPIN  RMZFHET REER
ZEEPBRERWEAEEMBERRYL
BEAMBRE -

Rz EEBMBBREEANZFEXEN
T

(a) BEBSEBIE245 (BRIEET) HEA
T2 HE
B G ERFE 245 (K1E5]) BIA R
BILBEALHNER - MERRAHB
BEATBENEREE  YEAALR

the circumstances in which persons and key management ‘Ig%ﬂ%)\%%’ —REENBEEA
personnel affect related party relationships of an entity. The TERENBER - LETERA TS AR

revised standard also introduces an exemption from the
general related party disclosure requirements for transactions
with a government and entities that are controlled, jointly
controlled or significantly influenced by the same government
as the reporting entity. The accounting policy for related
parties has been revised to reflect the changes in the
definitions of related parties under the revised standard. The
adoption of the revised standard did not have any impact on

ima%ﬁﬁﬁ&xﬂ BRAFHE ]
HAZHRBEATENERETRS
m—&%@Aiﬁ%ﬁEW%%°%
BEATHEFRREER  URBRIR
BRETENMBEALERE
SREIERTEA T g ﬁ$¢l%%#ﬂ
RERBEREMTZE -BEALRS
WG BREABLEEN CeR

the financial position or performance of the Group. Details of NG B IRER M35 ©
the connected and related party transactions, including the
related comparative information, are included in note 35 on
the consolidated financial statements.
b) Improvements to HKFRSs 2010 issued in May 2010 sets out (b) RZE—TFHARMBHN-F—FF

amendments to a number of HKFRSs. There are separate
transitional provisions for each standard. While the adoption
of some of the amendments may result in changes in
accounting policies, none of these amendments has had
a significant financial impact on the financial position or
performance of the Group.

UPBEST GROUP LIMITED (g4 EAMRAA)
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NOTES ON THE FINANCIAL STATEMENTS
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For the year ended 31st March 2012 #& % =& — 4= =+ — H IL4E ¥
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ISSUED BUT NOT YET EFFECTIVE HONG KONG FINANCIAL

REPORTING STANDARDS

The Group has not applied the following new and revised HKFRSs,
that have been issued but are not yet effective, in these financial

statements:

HKFRS 1 Amendments

HKFRS 7 Amendments

HKFRS 9

HKFRS 10
HKFRS 11
HKFRS 12
HKFRS 13

HKAS 1 Amendments

HKAS 12 Amendments

HKAS 32 Amendments

HKAS 19 (2011)
HKAS 27 (2011)
HKAS 28 (2011)

HK(IFRIC) - Int 20

Amendments to HKFRS 1 First-
time Adoption of Hong Kong Financial
Reporting Standards - Severe
Hyperinflation and Removal of Fixed
Dates for First-time Adopters'

Amendments to HKFRS 7 Financial
Instruments: Disclosures - Offsetting
Financial Assets and Financial
Liabilities*

Financial Instruments®

Consolidated Financial Statements*
Joint Arrangements*

Disclosure of Interests in Other Entities*
Fair Value Measurement’

Amendments to HKAS 1 Presentation of
Financial Statements — Presentation of
Items of Other Comprehensive
Incomé®

Amendments to HKAS 12 Income Taxes -
Deferred Tax: Recovery of Underlying
Assets?

Amendments to HKAS 32 Financial
Instruments: Presentation - Offsetting
Financial Assets and Financial
Liabilities®

Employee Benefits*

Separate Financial Statements*

Investments in Associates and Joint
Ventures?

Stripping Costs in the Production Phase
of a Surface Mine*

U Effective for annual periods beginning on or after 1st July 2011

8 Effective for annual periods beginning on or after 1st January 2012

g Effective for annual periods beginning on or after 1st July 2012

& Effective for annual periods beginning on or after 1st January 2013

2 Effective for annual periods beginning on or after 1st January 2014

g Effective for annual periods beginning on or after 1st January 2015
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2.3 ISSUED BUT NOT YET EFFECTIVE HONG KONG FINANCIAL
REPORTING STANDARDS (Continued)

23 EEMERERZERMBERE
(%)

#

58

The Group is in the process of making an assessment of the
impact of these new and revised HKFRSs upon initial application.
So far, the Group considers that these new and revised HKFRSs
are unlikely to have a significant impact on the Group's results of

AKBRIEFEERRBEFNI REE
FEAMBREENCHE -BRERA
ARERRUZFHN RBETBREHME
#&iﬁﬁﬁlw\k—{@%@%?ﬁ%lzﬂéﬁﬁéﬁ

operations and financial position. RO BRAEEEATE

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 EXETTHRHE
The principal accounting policies applied in the preparation of NTARURNGEMBERRAEMZ TE
these consolidated financial statements are set out below. These SHBR  HBAHRFERAE K -
policies have been consistently applied to all the years presented.
a) Goodwill a) BE

Goodwill arising on an acquisition of a subsidiary or an
associate represents the excess of the cost of acquisition
over the interest in the fair value of the identifiable assets,
liabilities and contingent liabilities of the relevant subsidiary
or associate at the date of acquisition. Such goodwill is
carried at cost less any accumulated impairment losses.

Capitalised goodwill arising on an acquisition of a subsidiary
is presented separately in the statement of financial position.
Capitalised goodwill arising on an acquisition of an associate
(which is accounted for using the equity method) is included
in the cost of the investment of the relevant associate.

BE-RMNBARRBERRELZ
AEDERERABAKEE ARG
HEMB AR R E R E B E
E ARRIRABRAFEZESL
Z8 o BEREB R RE
RIEE R -

YEHBARELEZENMCAELR
BERBRAD IR - S —H
BARELZHE (LG EDET
) DERRZEE AR RERA -

For the purpose of impairment testing, goodwill arising from ?ﬂiﬁfﬁ?ﬁﬂ%ﬁﬁﬁ% CWEEE 2 EE
an acquisition is allocated to each of the relevant cash- TEARIEEBRIGREEN - ok

generating units, or groups of cash-generating units, that are
expected to benefit from the synergies of the acquisition. A

ﬁé’ﬁifﬂéﬁ AR BERE
BHRBETRSE BRERELZ

cash-generating unit to which goodwill has been allocated ROBASENSFERNEME T
is tested for impairment annually, and whenever there is an BREZTEEETRENS - 3R

indication that the unit may be impaired. For goodwill arising
on an acquisition in a financial year, the cash-generating unit
to which goodwill has been allocated is tested for impairment
before the end of that financial year. When the recoverable
amount of the cash-generating unit is less than the carrying
amount of the unit, the impairment loss is allocated to reduce
the carrying amount of any goodwill allocated to the unit
first, and then to the other assets of the unit pro rata on the
basis of the carrying amount of each asset in the unit. Any
impairment loss for goodwill is recognised directly in the
income statement. An impairment loss for goodwill is not
reversed in subsequent periods.

On subsequent disposal of a subsidiary or an associate, the
attributable amount of goodwill capitalised is included in the
determination of the amount of profit or loss on disposal.

UPBEST GROUP LIMITED (3% 4 % R A 7)
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NOTES ON THE FINANCIAL STATEMENTS
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For the year ended 31st March 2012 BE R —4E=H=+—HIL4EH
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

a)

b)

Goodwill (Continued)

Excess of an acquirer’s interest in the net fair value of an
acquirer’s identifiable assets, liabilities and contingent
liabilities over cost (“discount on acquisitions”)

A discount on acquisition arising on an acquisition of a
subsidiary represents the excess of the net fair value of
an acquiree’s identifiable assets, liabilities and contingent
liabilities attribute to the Group over the cost of the business
combination. Discount on acquisition is recognised, after
reassessment, immediately in profit or loss. A discount
on acquisition arising on an acquisition of an associate
or a jointly controlled entity is included as income in the
determination of the investor's share of results of the
associate or jointly controlled entity in the period in which the
investment is acquired.

Property, plant and equipment

Property, plant and equipment are stated at cost less
accumulated depreciation and accumulated impairment
losses. The cost of an item of property, plant and equipment
comprises its purchase price and any directly attributable
costs of bringing the assets to working condition and
location for its intended use. Expenditure incurred after
items of property, plant and equipment have been put into
operation, such as repairs and maintenance and overhaul
cost, is normally charged to the income statement in the
period in which it is incurred. In situations where it can be
clearly demonstrated that the expenditure has resulted in
an increase in the future economic benefits expected to
be obtained from the use of an item of property, plant and
equipment, the expenditure is capitalised as an additional
cost of the asset.

Depreciation is provided to write off the cost or fair value of
items of property, plant and equipment over their estimated
useful lives, using the straight-line method, at the following
rates per annum:

Leasehold land and buildings
METHRETF

Furniture, fixtures and equipment
KA RERER 15% - 30%
Motor vehicles 15% — 30%
_E 15% - 30%

15% - 30%

24 EXREURBEA)

a)

b)
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

b)

c)

d)

Property, plant and equipment (Continued)

The land and buildings elements of a lease of land and
buildings are considered separately for the purposes of lease
classification, unless the lease payments cannot be allocated
reliably between the land and buildings elements, in which
case, the entire lease is generally treated as a finance lease.

An item of property, plant and equipment is derecognised
upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset. Any
gain or loss arising on derecognition of the asset (calculated
as the difference between the net disposal proceeds and
the carrying amount of the item) is included in the income
statement in the year in which the item is derecognised.

Investment properties

On initial recognition, investment properties are measured
at cost, including any directly attributable expenditure.
Subsequent to initial recognition, investment properties are
measured using the fair value model. Gains or losses arising
from changes in the fair value of investment property are
included in the income statement for the period in which they
arise.

An investment property is derecognised upon disposal or
when the investment property is permanently withdrawn from
use or no future economic benefits are expected from its
disposals. Any gain or loss arising on derecognition of the
asset (calculated as the difference between the net disposal
proceeds and the carrying amount of the asset) is included
in the income statement in the year in which the item is
derecognised.

Subsidiaries

Subsidiaries are all entities (including special purpose
entities) over which the Group has the power to govern the
financial and operating policies generally accompanying
a shareholding of more than one half of the voting rights.
The existence and effect of potential voting rights that are
currently exercisable or convertible are considered when
assessing whether the Group controls another entity.

Investments in subsidiaries are included in the Company’s
statement of financial position at cost less any impairment
loss. The results of subsidiaries are accounted for by the
Company on the basis of dividends received and receivable.

UPBEST GROUP LIMITED (3 2 45 | 45 IR 2 7 )
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

e)

Associates

An associate is an entity over which the Group has significant
influence and that is neither a subsidiary nor an interest in a
joint venture. Significant influence is the power to participate
in the financial and operating policy decisions of the investee
but has no control or joint control over those policies.

The results and assets and liabilities of associates are
incorporated in the consolidated financial statements
using the equity method of accounting less any identified
impairment loss. Under the equity method, investments
in associates are carried in the consolidated statement of
financial position at cost as adjusted for post-acquisition
changes in the Group’s share of the net assets of the
less any impairment in the value of individual

investments. When the Group’s share of losses in an

associate,

associate equals or exceeds its interest in the associate,
including any other unsecured receivables, the Group does
not recognise further losses, unless it has incurred obligations
or made payment on behalf of the associate.

Any excess of the cost of acquisition over the Group’s share
of the net fair value of the identifiable assets, liabilities and
contingent liabilities of the associate recognised at the
date of acquisition is recognised as goodwill. The goodwill
is included within the carrying amount of the investment
is not tested for impairment separately. Instead, the entire
carrying amount of the investment is tested for impairment
as a single asset. Any impairment loss recognised is not
allocated to any asset, including goodwill, that forms part
of the carrying amount of the investment in the associate.
Any reversal of impairment loss is recognised to the extent
that the recoverable amount of the investment subsequently
increases. Any excess of the Group's share of the net fair
liabilities and contingent
liabilities over the cost of acquisition, after reassessment, is

value of the identifiable assets,
recognised immediately in the income statement.
When a Group entity transacts with an associate of the Group,

profits and losses are eliminated to the extent of the Group's
interest in the relevant associate.

M B O® R M
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

f)

9)

Intangible assets

On initial recognition, intangible assets acquired are
recognised at cost. After initial recognition, intangible assets
with finite useful lives are carried at cost less accumulated
amortisation and any accumulated impairment losses.
Amortisation for intangible assets with finite useful lives is
provided on a straight-line basis over their estimated useful
lives. Intangible assets with indefinite useful lives are carried
at cost less any subsequent accumulated impairment. Gains
or losses arising from derecognition of an intangible asset
are measured at the difference between the net disposal
proceeds and the carrying amount of the asset and are
recognised in the income statement when the asset is
derecognised.

Intangible assets with indefinite useful lives are tested for
impairment annually by comparing their carrying amounts
with their recoverable amounts, irrespective of whether there
is any indication that they may be impaired. If the recoverable
amount of an asset is estimated to be less than its carrying
amount, the carrying amount of the asset is reduced to its
recoverable amount. An impairment loss is recognised as an
expense immediately.

When an impairment loss subsequently reverses, the carrying
amount of the asset is increased to the revised estimate of
its recoverable amount, but so that the increased carrying
amount does not exceed the carrying amount that would have
been determined had no impairment loss been recognised for
the asset in prior years.

Intangible assets with finite useful lives are tested for
impairment when there is an indication that an asset may be
impaired.

Inventories

Inventories are stated at the lower of cost and net realisable
value. Cost includes cost of purchase computed using the
first-in-first-out method. Net realisable value is determined by
reference to the sales proceeds of items sold in the ordinary
course of business after the end of the reporting period
or to management estimates based on prevailing market
conditions.

UPBEST GROUP LIMITED (g4 EAMRAA)
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

24 EXREURBEA)

RE

h) Investments h)

The Group classifies its investments in the following

categories: trade and other receivables, available-for-sale

financial assets, financial assets or liabilities at fair value

through profit or loss and loan receivables. The classification

depends on the purpose for which the investments were

acquired. Management determines the classification of

its investments at initial recognition and re-evaluates this

designation at every reporting date.

AKBRREBEBE D BATER
B 5 REMBYKR AL ERS
BE  BERFERRES R
BEXBBRERER - DEIHER
ARREBRBZHBEEN - ERER
MigERHSERERBDE AR
BEREEERFELIE -

i) Financial assets or liabilities at fair value through profit i) BRFERKZZIEZ G EE
or loss EZAE
At the end of the reporting period subsequent to initial RIIRERE 2 BEEER @ &
recognition, financial assets or liabilities at fair value AEERBERINE 2B EE
through profit or loss are measured at fair value, with kBENEAFENE  AFE
changes in fair value recognised directly in income EHNELRNEERN RS RE
statement in the period in which they arise. All derivative RoBRIFITENBEERARD
financial assets or liabilities are also categorised as B zH  GRI—2REAR
financial assets or liabilities at fair value through profit or NEERKGERIE 2 M BEE
loss unless they are designated as hedges. FAafRE-

ii)  Trade and other receivables i) BZREMEKRKE

Trade and other receivables are non-derivative financial
assets with fixed or determinable payments that are not
quoted in an active market. At the end of the reporting
period subsequent to initial recognition, trade and other
receivables are carried at amortised cost using the
effective interest method, less any identified impairment

B 5 REMRUFIRRLRNZ
OB BB 2 T g MR (B m I E
ERABEENRZIETENH
BE NS RARBERBE
A ESREAMEYFREERE
PR ) 2 02K 8 g P AN L A4 7] 2

losses. An impairment loss is recognised in the income REERIIR EERBERR
statement when there is objective evidence that the TNEEDRME  RIRKRERARE
asset is impaired, and is measured as the difference RBEEE  CAEEZEREE

between the asset’s carrying amount and the present
value of the estimated future cash flows discounted at
the original effective interest rate. Impairment losses are
reversed in subsequent periods when an increase in the
asset’s recoverable amount can be related objectively to
an event occurring after the impairment was recognised,
subject to a restriction that the carrying amount of the
asset at the date the impairment is reversed does not
exceed what the amortised cost would have been had
the impairment not been recognised.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 EREHHEBEE)

64

(Continued)
h) Investments (Continued) h) ®E(#)
iii)  Available-for-sale financial assets i) ARAEHEEE

Available-for-sale financial assets are non-derivatives
that are either designated or not classified as any of the
other categories (set out above).

After initial recognition, available-for-sale financial
assets are subsequently measured at fair value,
with unrealised gains or losses recognised as other
comprehensive income in the available-for-sale assets
fair value reserve until the investment is derecognized,
at which time the cumulative gain or loss is recognised
in the income statement, or until the investment is
determined to be impaired, at which time the cumulative
gain or loss is recognised in the income statement and
removed from the available-for-sale assets fair value
reserve.

When the fair value of unlisted equity securities cannot
be reliably measured because (a) the variability in the
range of reasonable fair value estimates is significant
for that investment or (b) the probabilities of the various
estimates within the range cannot be reasonably
assessed and used in estimating fair value, such

AR EMBEERFITER
B Ewedhaln REMER
(FREX) -

ENFEREL  AIHHERKE
EERARTERE  RERK
aXBRERNRLEBELTE
FRAERSEL2ENRE - B
EAMEERIURERE R
HAREEN KSR ARER - K
HERERER - Rt SR ER
mA L EEEA FERBERE
Wk N HER

W EMARAE 52 2 FER(a)
R EAFEZEREDHHE
R B S BEAH(b)REER
ERBENBRFERTIHE
KEHSEFERFEMARER

SiE 8 AIZERFRAAE

securities are stated at cost less any impairment losses. AR EE B AL -
iv) Loan receivables iv) EREF

Loan receivables are non-derivative financial assets with
fixed or determinable payments that are not quoted in
an active market, including placements with banks and
other financial institutions, investment debt securities
without an active market and loans and advances to
customers. Loan receivables are carried at amortised
cost using the effective interest method.

UPBEST GROUP LIMITED (g4 EAMRAA)
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

i)

k)

Properties held for development

Properties held for development are stated at the lower
of cost and net realisable value. Net realisable value is
determined by reference to sale proceeds received after
the end of the reporting period less selling expenses, or
by management estimates based on prevailing market
conditions.

Costs of properties include acquisition costs, development
expenditure, interest and other direct costs attributable
to such properties. The carrying values of properties held
by subsidiaries are adjusted in the consolidated financial
statements to reflect the Group’s actual acquisition costs
where appropriate.

Impairment of assets

At the end of the reporting period, the Group reviews the
carrying amounts of its assets to determine whether there is
any indication that those assets have suffered an impairment
loss. If the recoverable amount of an asset is estimated to
be less than its carrying amount, the carrying amount of the
asset is reduced to its recoverable amount. An impairment
loss is recognised as an expense immediately.

Where an impairment loss subsequently reverses, the
carrying amount of the asset is increased to the revised
estimate of its recoverable amount, but so that the increased
carrying amount does not exceed the carrying amount that
would have been determined had no impairment loss been
recognised for the asset in prior years. A reversal of an
impairment loss is recognised as income immediately.

Taxation
Income tax expense represents the sum of the tax currently
payable and deferred tax.

The tax currently payable is based on taxable profit for the
year. Taxable profit differs from profit as reported in the
income statement because it excludes items of income or
expense that are taxable or deductible in other years and it
further excludes items that are never taxable and deductible.
The Group’s liability for current tax is calculated using tax
rates that have been enacted or substantively enacted by the
end of the reporting period.
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k)
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

k)

Taxation (Continued)
Tax recoverable represents the excess of provisional profits
tax paid over the estimated tax liability.

Deferred tax is recognised on differences between the
carrying amounts of assets and liabilities in the consolidated
financial statements and the corresponding tax base used in
the computation of taxable profit, and is accounted for using
the balance sheet liability method. Deferred tax liabilities are
generally recognised for all taxable temporary differences
and deferred tax assets are recognised to the extent that it is
probable that taxable profits will be available against which
deductible temporary differences can be utilised. Such assets
and liabilities are not recognised if the temporary difference
arises from goodwill or from the initial recognition (other than
in a business combination) of other assets and liabilities in
a transaction that affects neither the taxable profit nor the
accounting profit.

Deferred tax liabilities are recognised for taxable temporary
differences arising on investments in subsidiaries and
associates, except where the Group is able to control the
reversal of the temporary difference and it is probable that
the temporary difference will not reverse in the foreseeable
future.

The carrying amount of deferred tax assets is reviewed at the
end of each reporting period and reduced to the extent that
it is no longer probable that sufficient taxable profits will be
available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected
to apply in the period when the liability is settled or the asset
realised. Deferred tax is charged or credited to the income
statement, except when it relates to items charged or credited
directly to equity, in which case the deferred tax is also dealt
with in equity.

UPBEST GROUP LIMITED (g4 EAMRAA)
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 EREHHREBEE)

(Continued)

) Borrowing costs ) EBEHRE
Borrowing costs directly attributable to the acquisition, B  BRENEEREREE (%5
construction or production of qualifying assets, which are EEREETABRRB[I THETE
assets that necessarily take a substantial period of time to get HigREE) EEAEZEERAM
ready for their intended use or sale, are added to the cost of AEREBEZRE BEZZEE
these assets until such times as the assets are substantially BRAEDDEMAHEBRTARNEE
ready for their intended use or sale. Investment income Bl - BIREREBEREEZR TR
earned on the temporary investment of specific borrowings BEEARNETRERM{ES R ER
pending their expenditure on qualifying assets is deducted RZEERA  REERER 2B
from the borrowing cost eligible for capitalisation. ER AR -
All other borrowing costs are recognised in the income A EMmEENAREE 2 BIFSIA
statement in the period in which they are incurred. WaEmERA o

m) Foreign currency translation m)

i) Functional and presentation currency

Items included in the financial statements of each of
the Group’s entities are measured using the currency of
the primary economic environment in which the entity
operates (the “functional currency”). The consolidated
financial statements are presented in Hong Kong dollars,
which is the Company’s functional and presentation
currency.

i) Transactions and balances

Foreign currency transactions are translated into the
functional currency using the exchange rates prevailing
at the dates of the transactions. Foreign exchange
gains and losses resulting from the settlement of
such transactions and from the translation at year-
end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recognised in the
consolidated income statement.

HE]RE

i) WEEEEHIERE
AKEBET AR 2 BREAI
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)
m) Foreign currency translation (Continued)
iii)  Group companies

24 EXREURBEE)

m) MNERE(F)
i) FEE R E]

68

The results and financial position of all the Group’s
entities that have a functional currency different from
the presentation currency are translated into the
presentation currency as follows:

a) assets and liabilities for each statement of financial

AEERETHAERAZNREER
WERRFIEER - AXERH
BARR AR I T 5 A5 B
L

a) BUBRRKMINZEE

position presented are translated at the closing rate REEEHBRRAEZB 2
at the date of that statement of financial position; WiERKRE

b) income and expenses for each the income
statement are translated at average exchange

b) &M AT 2 M T
HELRE  BIFUTY

rates (unless this average is not a reasonable EXREZUAEMBER
approximation of the cumulative effect of the rates MR ZBMEREZ Y 2

prevailing on the transaction dates, in which case
income and expenses are translated at the dates of
the transactions); and

c) the resulting exchange differences are recognised

ARE EREBRT MK
XAER 5 A B E xR
Y

c) EAMMELZEREZ8RE

in other comprehensive income and accumulated Hofth 2 [ i 28 P SR I AR
in the exchange reserve. BN TR REt o

n) Financial guarantees issued, provision and contingencies

i)

Financial guarantees issued

Financial guarantees are contracts that require the
issuer (i.e. the guarantor) to make specified payments to
reimburse the beneficiary of the guarantee (the “holder”)
for a loss the holder incurs because a specified debtor
fails to make payment when due in accordance with the
terms of a debt instrument.

Where the Group issues a financial guarantee, the fair
value of the guarantee (being the transaction price,
unless the fair value can otherwise be reliably estimated)
is initially recognised as deferred income within trade
and other payables. Where consideration is received
or receivable for the issuance of the guarantee, the
consideration is recognised in accordance with the
Group’s policies applicable to that category of asset.
Where no such consideration is received or receivable,
an immediate expense is recognised in the income
statement on initial recognition of any deferred income.

UPBEST GROUP LIMITED (g4 EAMRAA)
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

n) Financial guarantees issued, provision and contingencies
(Continued)
i) Financial guarantees issued (Continued)

ii)

The amount of the guarantee initially recognised as
deferred income is amortised in the income statement
over the term of the guarantee as income from
financial guarantees issued. In addition, provisions
are recognised if and when it becomes probable that
the holder of the guarantee will call upon the Group
under the guarantee, and the amount of that claim on
the Group is expected to exceed the amount currently
carried in trade and other payables in respect of that
guarantee i.e. the amount initially recognised, less
accumulated amortisation.

Provisions and contingencies

A provision is recognised when there is a present
obligation, legal or constructive, as a result of a past
event and it is probable that an outflow of resources
embodying economic benefits will be required to settle
the obligation, and a reliable estimate can be made of
the amount of the obligation. Provisions are reviewed
regularly and adjusted to reflect the current best
estimate. Where the effect of the time value of money is
material, the amount of a provision is the present value
of the expenditures expected to be required to settle the
obligation.

A contingent liability is a possible obligation that arises
from past events and whose existence will only be
confirmed by the occurrence or non-occurrence of one
or more uncertain future events not wholly within the
control of the Group. It can also be a present obligation
arising from past events that is not recognised because
it is not probable that outflow of economic resources
will be required or the amount of obligation cannot be
measured reliably.

A contingent liability is not recognised but is disclosed
in the note on the financial statements. When a change
in the probability of an outflow occurs so the outflow is
probable, it will then be recognised as a provision.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 EREHHEBEE)

70

(Continued)
o) Revenue recognition o) WAER

i) Commission and brokerage income, placement and ) AeEkERARBA EERE
underwriting commission, management and handling HAE EERLFEE - bEH
fees, corporate finance advisory fees and investment HERE REEEBMNKREMH
management fee and performance fee are recognised EH R R A SRR
when the services are rendered, the amount for which Hems R A RN -
can be reliably estimated and it is probable that they will
be received.

i) Interest income is accrued, on a time proportion basis, iy FMBBMADBEREEAS S
by reference to the principal outstanding and at the B ONBERAzERBXRIREREL
effective rate applicable. PIFER -

i) Rental income is recognised on a straight-line basis over i) ERWARSHAOCHRAER
the period of the respective leases. TEFER

iv) Sale of precious metal is recognised, when the iv) HERSB AN EREDN
significant risks and rewards of ownership have been EARBEEREIEZETER
transferred to the buyer, provided that the Group K MASEE T EREE
maintains neither managerial involvement to the degree ELRENITH2E  REEH
usually associated with ownership; nor effective control BB EHE TR A R R A
over the goods sold.

p) Operating lease p) RKEHE

Leases in which a significant portion of the risks and rewards WEEHEAE 2 BRBMH AR KE R

of ownership are retained by the lessor are classified MBEEANE  EBAHAER T AL

as operating leases. Receipts or payments made under EHE - RELEHEELE ZRARK
operating leases (net of any incentives received from the ARG EEAG T 2EMESR)Z

lessor) are credited or expensed in the income statement on FAHNESR LR R RRERARA K

a straight-line basis over the period of the lease. X o

q) Related parties q BEAL

(a)

A person or a close member of that person’s family is
related to the Group if that person:

i) has control or joint control over the Group;

i) has significant influence over the Group; or

iii) is a member of the key management personnel of
the Group or the Group’s parent;

UPBEST GROUP LIMITED (g4 EAMRAA)
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)
q) Related parties (Continued)
(b) An entity is related to the Group if any of the following
conditions applies:

i) The entity and the Group are members of the same
Group (which means that each parent, subsidiary
and fellow subsidiary is related to the others).

i)  One entity is an associate or joint venture of the
other entity (or an associate or joint venture of a
member of a Group of which the other entity is a
member).

i) Both entitles are joint ventures of a same third
party.

iv) One entity is a joint venture of a third entity and the
other entity is an associate of the third entity.

v) The entity is a post-employment benefit plan for
the benefit or employees of either the Group or an
entity related to the Group.

vi) The entity is controlled or jointly controlled by a
person identified in (a).

vii) A person identified in (a)(i) has significant
influence over the entity or is a member of the key
management personnel of the entity (or of a parent
of the entity).

Close members of the family of a person are those family
members who may be expected to influence, or be influenced
by, that person in their dealings with the entity.

r) Cash and cash equivalents

For the purpose of the consolidated statement of cash flows,
cash and cash equivalents comprise cash on hand and
demand deposits, and short term highly liquid investments
which are readily convertible into known amounts of cash and
which are subject to an insignificant risk of changes in value,
and have a short maturity of generally within three months
when acquired, less bank overdrafts which are repayable
on demand and form an integral part of the Group’s cash
management.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

s)

1)

Segment reporting

Operating segments, and the amount of each segment item
reported in the financial statements, are identified from the
financial information provided regularly to the Group’s most
senior executive management for the purposes of allocating
resources to, and assessing the performance of, the Group’s
various lines of business and geographical locations.

Individually material operating segments are not aggregated
for financial reporting purposes unless the segments have
similar economic characteristics and are similar in respect of
the nature of products and services, the nature of production
processes, the type or class of customers, the methods used
to distribute the products or provide the services, and the
nature of the regulatory environment. Operating segments
which are not individually material may be aggregated if they
share a majority of these criteria.

Employees benefits

Pension obligations

The Group participates a defined contribution Mandatory
Provident Fund Scheme (the “MPF Scheme”) which is
available to all employees. Contributions to the MPF Scheme
by the Group and its employees are calculated at 5% of the
employees’ basic salaries with a maximum cap of HK$1,000
per month. The Group’s contributions to the fund are
expensed as incurred and the assets of the MPF Scheme are
held separately from those of the Group in an independently
administrated fund.

Payments to the Group’'s MPF Scheme are charged as
expenses as they fall due.

UPBEST GROUP LIMITED (g4 EAMRAA)
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CRITICAL ACCOUNTING ESTIMATES AND JUDGMENTS
Estimates and judgments are continually evaluated and are based
on historical experience and other factors, including expectations
of future events that are believed to be reasonable under the
circumstances. The Group did not use any critical accounting
estimates in the preparation of the financial statements.

In the process of applying the Group’s accounting policies,
management has made the following judgments, apart from those
involving estimations, which have the most significant effect on the
amounts recognised in the financial statements:

Impairment loss on trade receivables

The policy for impairment loss on trade receivables of the
Group is based on the evaluation of collectability, aging
analysis of accounts, the values of underlying collaterals and on
management’'s judgment. A considerable amount of judgment is
required in assessing the ultimate realisation of these receivables,
including the current creditworthiness and the past collection
history of those clients in default of settlement. If the financial
conditions of debtors and their ability to make payments worsen,
additional impairment loss may be required.

CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that the Group will be
able to continue as a going concern while maximising the return
to stakeholders through the optimisation of the debt and equity
balance. The Group’s overall strategy remains unchanged from
prior years.

The capital structure of the Group consists of equity reserves
attributable to equity holders of the Company, comprising mainly
issued share capital, other reserves and retained profits.

Certain subsidiaries of the Group are regulated by the Securities
and Futures Commission (the “SFC”) and are required to comply
with certain minimum capital requirements according to the rules
of the SFC.

The directors of the Company review the capital structure on a
semi-annual basis. As part of this review, the directors of the
Company consider the cost of capital and the risks associated with
each class of capital. Based on recommendations of the directors,
the Group will balance its overall capital structure through the
payment of dividends and new share issues.

3.
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5. FINANCIAL INSTRUMENTS BY CATEGORY 5. BIRIBESDHE
The carrying amounts of each of the categories of financial RBEMASEVHIAZERENT ¢
instruments as at the end of the reporting period are as follows:
2012 —E-CF
The Group rEE
Financial assets MKEE
Financial
assets at fair Available-for-
value through Loans and  sale financial
profit or loss receivables assets Total
BAFER
\ o hid &Ik 2 EXR AHREE .
(In HK$'000) (BT TREN) BREE W E BBEE @t
Available-for-sale financial AEEERBEE
assets - - 136 136
Trade and other receivables B 5 R E AR WA K
and deposits re - 277,740 - 277,740
Amounts due from associates e L Bl 1 B TR - 53,735 - 53,735
Other assets HihEE - 5,200 - 5,200
Financial assets at fair value BRAFERERIIE
through profit or loss LB EE 5,347 - - 5,347
Bank balances and cash RITEBREAS - 187,808 - 187,808
5,347 524,483 136 529,966
Financial liabilities MKasE
Financial liabilities
. ‘ \ at amortised cost
(In HK$'000) (WEEFTABEL) BB ERBHERA
Borrowings & 38,472
Amounts due to related parties FEFRAE A LB 14,915
Amount due to an associate JE <} Bt 2 X R FROA 3
Amount due to ultimate holding company JE I B AR R B 5008 51,600
Creditors and accrued expenses EM R K EN 2 80,849
185,839
2012 —E-CF
The Company VNN
Financial assets MKEE
o \ Loans and receivables
(In HK$°000) (WEEFTAERN) ERREWRRIE
Bank balances and cash BITHEBREES 1,358
Financial liabilities M%asE
Financial liabilities
o \ at amortised cost
(In HK$°000) (WEEFTBEN) B AERBHERAK
Accrued expenses e & A 407
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5. FINANCIAL INSTRUMENTS BY CATEGORY (Continued) 5. BRIEDB(E)
2011 —E——f&
The Group KEE
Financial assets BREE
Financial
assets at fair Available-for-
value through Loans and sale financial
profit or loss receivables assets Total
BRATER
bhéE ikl ERk At E
(In HK$'000) (LBEFLAEN) NBEE JE W FRIE NBEE FoE
Available-for-sale financial AHEERBEE
assets - - 136 136
Trade and other receivables B 5 REMEKFIER
and deposits Be = 254,921 = 254,921
Amount due from a related [EUR B E N R FRE
company - 3,946 - 3,946
Amounts due from associates JE B & 1\ R IE - 53,884 = 53,884
Other assets HthEE - 5,200 - 5,200
Financial assets at fair value BRTERBERER
through profit or loss LHBEE 9,070 = = 9,070
Bank balances and cash RITEHRER S - 179,757 = 179,757
9,070 497,708 136 506,914
Financial liabilities BRas
Financial liabilities
at fair value through Financial liabilities
profit or loss at amortised cost Total
BATERE &R
(In HK$'000) (WEEFTAERL) Sk EBER FBERRERKAR Bt
Borrowings &3k = 14,134 14,134
Amounts due to related parties EHBEALHE - 15,122 15,122
Amount due to ultimate holding company  JER &&ER A AFE = 47,955 47,955
Creditors and accrued expenses ENEHRENER - 88,130 88,130
Financial liabilities at fair value through R ATFERRERFIE
profit or loss ZHBERE 2,947 = 2,947
2,947 165,341 168,288
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5. FINANCIAL INSTRUMENTS BY CATEGORY (Continued) 5. BIEIEBEDHE(E)
2011 T
The Company i N/NE|
Financial assets MEEE

Loans and receivables

(In HK$'000) (NEEFTAEEN) ERRENZE

Bank balances and cash BITHEBEIRSE 124
Financial liabilities Bkas

Financial liabilities

at amortised cost

(In HK$'000) (WEEFTAEL) BB EIREHKA

Amount due to ultimate holding company BT fR AR IR AR N B 3R 0B 45,436

Accrued expenses e & 436

45 872

FINANCIAL RISK MANAGEMENT OBJECTIVES AND

POLICIES

a)

Financial risk factors

The Group’s major financial instruments comprise amounts
due from/to associates, available-for-sale financial assets,
trade and other receivables, amount due from a related
company, financial assets or liabilities at fair value through
profit or loss, other assets, bank balances and cash,
borrowings, amounts due to related parties, amount due
to ultimate holding company and creditors and accrued
expenses.

The Group’s activities expose it to a variety of financial
risks: market price risk, credit risk, liquidity risk, interest
rate risk and foreign currency risk. The Group’s overall risk
management programme focuses on the unpredictability of
financial markets and seeks to minimise potential adverse
effects on the Group’s financial performance.

Other than the liquidity risk, the Company was not exposed to
any significant financial risks for the years ended 31st March
2012 and 31st March 2011.

UPBEST GROUP LIMITED (g4 EAMRAA)
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6. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 6. HEEMREEEERIK(E)
POLICIES (Continued)
a) Financial risk factors (Continued) a) U¥EREZ(E)
i) Market price risk D) TEERE
The Group is exposed to financial instruments for AREBBEESEES 2 BT
trading of precious metals which are classified in the B NMrAMBIRARADES
consolidated statement of financial position as financial BATEREERYIEZHBKE
assets or liabilities at fair value through profit or loss. EdBE 2EIERSXEM
These are susceptible to market price risk arising from HBERERMYE  mZzEAR
uncertainties about the future prices of the instruments. BIHRAKEBRABZ T HEER
The Group's market price risk is managed through EMEL - NEBZHIHEBEE
diversification of the investment portfolio ratios by B NERARRARFEZIREMA
exposures. EHPIMETZ TLER
The following table demonstrates the sensitivity to every TRINTAEBE R AR R KA
1% change in the fair values of the derivative financial EEEZHITEVETERER
instruments, with all other variables held constant and RERREAEZAFE—EE
before any impact on tax, based on their carrying o B SR R T H
amounts at the end of the reporting period. RIETE o
The Group
r5E
Increase/
Increase/ (decrease) in Increase/
(decrease) profit before (decrease)
in fair value taxation in equity
ATEZ BB AR Z a2
8,/ Ofd) #im,/ (fd) ®n,/ (8d)
(In HK$'000) (W EEFTBELR) %
2012 —E-Cf
- Financial assets at /N ]
fair value through Rz K5I BR 1 53 44
profit or loss ZHBEE 1 (53) (44)
~ Financial liabilities at —&ATE
fair value through R E R 5 BR 1 - -
profit or loss 2B AaE (1) - -
2011 —Z——F
- Financial assets at ~-BRTE
fair value through Rz &5 1 91 76
profit or loss ZHBEE (1) (91) (76)
- Financial liabilities at —BRTHE
fair value through R R 5 BE 1 (29) (24)
profit or loss 2B aE (1) 29 24
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6. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 6. HHEREEEEREXK(E)
POLICIES (Continued)
a) Financial risk factors (Continued) a) HXEEBREZ(E)
i) Credit risk i) EEmR
The Group takes on exposure to credit risk, which is the AEEEE 2 EERBDIRS 2
risk that a counterparty will be unable to pay amounts B ABEEREI R EBEN
in full when due. Impairment provisions are provided RBEZRR RmERREEE
for losses that have been incurred by the end of the 2R (E) DREREES -
reporting period, if any. The Group is responsible for AEBEERERFREIMNTB#RE
monitoring the amount of credit exposure to any financial ZEERE -
institution.
The concentration risk to major customers is set out in FTEFPEHEKBERUBRE
note (7)(b)(iii) on the financial statements. B SE(7) (D) (i) B o
fii)  Liquidity risk i) EEEZ/EE

The Group invests in unlisted securities which are
designated as available-for-sale financial assets. Those
unlisted securities may not be traded in an organised
public market and may be illiquid. As a result, the Group
may not be able to liquidate quickly its investments
in these instruments at an amount close to their fair
value in order to meet its liquidity requirements or to
respond to specific events such as deterioration in
the creditworthiness of any particular issuer. Prudent
liquidity risk management implies maintaining sufficient
cash and marketable securities, the availability of
funding through an adequate amount of credit facilities
and the ability to close out market positions.

The following table details the Group’s and the
Company’s remaining contractual maturity for its
financial liabilities. For non-derivative financial liabilities,
the table has been drawn up based on the undiscounted
cash flows of the financial liabilities based on the earliest
date on which the Group and the Company can be
required to pay. The table includes both interest and
principal cash flows.

UPBEST GROUP LIMITED (g4 EAMRAA)
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6. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 6. MEEBEBRBEERIEEE)
POLICIES (Continued)
a) Financial risk factors (Continued) a) MBERBRREZE)
i) Liquidity risk (Continued) i) RBEZEE ()
The Group
N 1]
Weighted
average Carrying
effective Repayable  Less than 3months  amount at
interest rate on demand 1month  1-3 months to1year  31st March
MEFS R=A=1-A
ERFE  BANEE JSR-BR -2=@A =@ARE-% REE
(In HK$1000) (WEEFrEEf) %
2012 “B-CF
Borrowings & 14 - (38,472) - - 38,472
Amounts due to ENBEALHE
related companies - (14,915) - - - 14,915
Amount due to an FEREEARE
associate - (3) - - - 3
Amount due to ultimate BN REEREAFNE
holding company - (51,600) - - - 51,600
Creditors and accrued ~ ERNRARENER
expenses - (80,849) - - - 80,849
(147,367) (38,472) - - 185,839
2011 “T—F
Borrowings A 38 - (14,134) - - 14,134
Amounts due to ENBEALHE
related companies - (15,122) - - - 15,122
Amount due to ultimate R &RAIZR A AZUE
holding company - (47,955) - - - 47,955
Creditors and accrued ~ EREFRENER
expenses - (88,130) - - - 88,130
Financial liabilities at RATERNER
fair value through NEZHHEE
profit or loss 1.0 (2,947) - - - 2,947
(154,154) (14,134) - - 168,288
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6. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 6. UHKRAKREEEEREE (&)
POLICIES (Continued)
a) Financial risk factors (Continued) a) HERBREZE)
jii)  Liquidity risk (Continued) i) EEBEZER ()
The Company
|
Weighted
average Carrying
effective Repayable Less than 3months  amount at
interest rate on demand 1month  1-3 months to1year  31st March
METH R=A=t-R
ERNZE  BAREE JR-EA -ZEZ@R ZEAE-% KHEfE
(In HK$1000) (W EETFTEES) %
2012 “E-CF
Accrued expenses FERER = (407) - - - 407

Financial guarantees BELRERN

issued and utlised BBER

(note 36) (Hrit3e) - (38,472) - - - -
2011 “Ef
Amount due to ulimate  FER &EERAAIFIE

holding company - (45,436) - - - 45,436
Accrued expenses ERER S (436) - - - 436

(45,872) - - - 45872

Financial quarantees BELRERN

issued and utiised HBER

(note 36) (Hrt36) - (14,134) = = = =

iv) Interest rate risk iv)  FEE G

The Group’s interest rate risk arises primarily from the
Group’s borrowings from financial institution and bank
deposits.

The Group's borrowings from financial institution during
the year are for the provision of financing and loans to
customers. The majority of the borrowings bear interest
at interest rates with reference to the HIBOR whereas
loans to customers bear interest at interest rates with
reference to the prime rate. As the prime rate in Hong
Kong basically changes in line with the HIBOR, the
Group’s exposure to the risk of changes in market
interest rates is minimal.

UPBEST GROUP LIMITED (g4 EAMRAA)
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6. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 6.
POLICIES (Continued)
a) Financial risk factors (Continued)

REREEREREGK (&)

a) HMBERBRRZE)
iv) Interest rate risk (Continued) iv) FIEERE (&)

The following table demonstrates the sensitivity to a
reasonably possible change in interest rates, with all
other variables held constant, the Group’s profit before
tax (through the impact on floating rate borrowings,
interest-bearing accounts receivables, loans and
advances) and the Group’s equity.

TRIIRAEBBRBARF (2
BT BRI 5 3T B AR
R ERRBRAYE) AL
B IR A R W
BT A B BR TR -

Increase/
Increase/ (decrease) in Increase/
(decrease) in profit before (decrease)
basis points taxation in equity
HEHZ BRBADE A 2 o
#in,/ Of4) ®m,/ (8d) g,/ (Rd)
(In HK$'000) (W B8 FrBEr) %
2012 —E-—_F
Hong Kong dollars BT 50 1,259 1,051
Hong Kong dollars BT (50) (1,259) (1,051)
2011 T
Hong Kong dollars BT 50 1,321 1,103
Hong Kong dollars BT (50) (1,321) (1,103)
v)  Foreign currency risk v) SNEEfE

The Group hold assets and liabilities denominated
in currencies other than the Hong Kong dollars, the
functional currency. The Group is therefore exposed
to foreign currency risk, as certain bank balances and
borrowings are denominated in United States Dollars
(“USD”) which will fluctuate due to the changes in
exchange rates.

Since USD are pegged to Hong Kong Dollars (“HKD”),
the Group considers risk of movements in exchange
rates between the HKD and USD to be insignificant.
Accordingly, no sensitivity analysis with respect to USD
is presented.

AEERAFET (WEEE)
AEZEERERE - ARETH
RITHEBRRERIUET (X
TDAE MEXINEXKD
FEE - ARERLEHINER

B -

mRExeEBET(ET])#
o AEBRGRBABTRET
EX R RE - UL RA
ARXTHGREDITZT -

2012

81




NOTES ON THE FINANCIAL STATEMENTS
M % ® Rk W

For the year ended 31st March 2012 #& % =& — 4= =+ — H IL4F ¥

6.

82

FINANCIAL RISK MANAGEMENT OBJECTIVES AND
POLICIES (Continued)

b)

Fair values

Fair value hierarchy

The Group uses the following hierarchy for determining and

disclosing the fair value of financial instruments:

Level 1:

Level 2:

Level 3:

fair values measured based on quoted prices
(unadjusted) in active markets for identical assets
or liabilities

fair values measured based on valuation
techniques for which all inputs which have a
significant effect on the recorded fair value are
observable, either directly or indirectly

fair values measured based on valuation
techniques for which all inputs which have a
significant effect on the recorded fair value are not
based on observable market data (unobservable
inputs)

6.

BHERE

BEEEREEK (&)

b) AFEEH
AFEE

AEE
BT

FE

HoE -

F3E :

REANTERAREETRBE
BZR¥E:

ERRAESRARNEED
B2 HECRENR)HEY
AFME

REFEEATEREAY
g HABBYTEELH
EBR2ETATE2A
i

BRUMBERFERERY
EHABBYENHER
AREE (YHBERATEA
BB 2 HEREHEZRTF
(]

As at 31st March 2012 and 31st March 2011, the Group held HE-_Z——F=A=+—HBHRZ=-Z
the following financial instruments measured at fair value: ——F=ZAZ+—HLFE £XEE
BEUNTUATEFECHBIA
2012

Level 1 Level 2 Level 3 Total

(In HK$'000) (LB FrREN) E=5 E_E E=E it
Financial assets at BEATEREER
fair value through SR B EE

profit or loss 5,347 - - 5,347
Financial liabilities at BATERNER
fair value through FIk 5B E

profit or loss - - - -

2011

Level 1 Level 2 Level 3 Total

(In HK$'000) (LB TFTREN) E—E B B[ st
Financial assets at BEATFEREER
fair value through FIER IS A E

profit or loss 9,070 - - 9,070
Financial liabilities at BATERNMER
fair value through FIR M BRE

profit or loss (2,947) - - (2,947)
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6. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 6.
POLICIES (Continued)

REREEREREGK (&)

b) Fair values (Continued) b) RAFEME (E)
The Company did not have any financial instruments HE_ZT——F=ZA=+—AHAK=%
measured at fair value as at 31st March 2012 and 31st March ——F=A=+—HLEFE  KQH
2011. BREEMNARTEFEZHMBEIA -
During the years ended 31st March 2012 and 31st March HE-_Z——F=ZA=+—A8BK=%
2011, there were no transfer of fair value measurements ——F=A=1+—HIER X&EE
between level 1 and level 2 and no transfer into or out of level RARBIZEIBREE N TENE
3 in the Group and the Company. WEEY - EIE MW ME Ak -
7. TURNOVER AND OPERATING SEGMENT INFORMATION 7. EEXBEREESIHER
a) Turnover a) EEH
The Group
rEE

(In HK$'000) (UEBFTREN) 2012 2011
Commission and brokerage EFrgLzBek

income from securities broking KK N 13,251 18,644
Commission and brokerage HELLE2MER

income from futures broking &l A 1,510 1,181
Interest income from F S WA IR

- margin clients -FREF 6,153 5,339

- money lending -EXRA 11,806 11,478

- financial institutions and others — BT MRS I L SRR 2,554 2,190
Management and handling fees ERHETEE 994 1,265
Commission for subscribing new REMRAS

shares 78 148
Corporate finance advisory fees TrERMEBRRE 298 208
Placement and underwriting B & B85

commission 153 12,536
Investment management fee and REEBBRELNE

performance fee 1,740 5,941
Rental income HEWRE 11,247 9,754
Sales of precious metal EcBHE 129,235 222,827

179,019 291,511
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7. TURNOVER AND OPERATING SEGMENT INFORMATION 7. EXBEREESWEN(E)
(Continued)
b) Operating segment information b) EREEHI
i) Reportable operating segments ) EHEESS

For management purposes, the Group is currently
organised into business units based on their products
and services and has seven reportable operating
segments namely broking, financing, corporate finance,
assets management, property investment, precious

RERFE  AEEREBAKE
mERBEEAB RGBS
B2HLENE  HHIRERE
B LXBE EEEE Y
A5RE E2BEENRAE

metal trading and investment holding. % o
Reportable operating segments are as follows: EMEESLOT :
Broking Securities brokerage and feg) BHLL R
futures brokerage B
Financing Securities margin financing B 5 EFHTEME
and money lending REFK
Corporate finance Corporate finance advisory, TEmE OCEREER.
placing and underwriting o & & 835
Assets management Assets management for listed BEEE ALfmkI ELm
and unlisted companies and RNEAKBEEF
high net worth individuals BEZEBEEE
1R
Property investment Property rental and dealing MERE YEMRERES
Precious metal trading  Precious metal trading E+2EEE E2BEE
Investment holding Share investments BEZR BROHKE
An analysis of segment information of the Group on AEBRZERLEBEITNES
these reportable operating segments for the years —E-—_FZA=+—HKZ=Z
ended 31st March 2012 and 31st March 2011 is as ——F=A=+—HIEFEZS
follows: BHERTWT :
Consolidated
=E
(In HK$'000) (LB TFTREN) 2012 2011
Segment revenue PERA
Broking ~a 15,755 21,090
Financing % 20,513 19,007
Corporate finance TEBE 529 12,892
Assets management BEER 1,740 5,941
Property investment MERE 11,247 9,754
Precious metal trading EcBEE 129,235 222 827
Investment holding REER - =
179,019 291,511
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7. TURNOVER AND OPERATING SEGMENT INFORMATION 7.

(Continued)

b) Operating segment information (Continued)

EXRBEREBETMER (F)
b) E2HLESIH(E)

i) Reportable operating segments (Continued) ) EHEELSZ(E)
Consolidated
RE
(In HK$'000) (LBEETTRENL) 2012 2011
Segment results PEEE
Broking &a 478 4,104
Financing B 7% 16,863 15,427
Corporate finance TERE 510 2,794
Assets management BEERE 1,658 5,692
Property investment MERE 7,684 7,458
Precious metal trading E¢BET (1,051) 704
Investment holding "B R - -
26,142 36,179

Increase in fair value of BEWERNTFEZEN

investment properties 17,800 93,200
Gain on disposal of HEWHE  HER

property, plant and equipment RAEETE £ 2R T - 220
Gain of disposal of a subsidiary ~ HEH B A REE 2% F 56,761 =
Impairment loss on goodwill on B AFE A Bl REIME

acquisition of additional FTEL B RERE

interest in a subsidiary (617) -
Bad debts written off (net) ZHREME OF5) (101) (15)
Impairment loss on B SR A

trade receivables (net) BB CFE) (4,258) (11,348)
Other revenue H fth Y 25 956 853
Share of results of associates LB E AR 2 EE (13) 6,243
Profit before taxation B 5 A1 & A 96,670 125,332
Income tax expense PR R (1,686) (3,152)
Profit for the year FR & 94,984 122,180

Management monitors the results of the Group's
operating segments separately for the purpose of
making decisions about resources allocation and
performance assessment. Segment performance is
evaluated based on reportable segment profit, which is
a measure of profit before tax.

EREMEAERASE2REE
Dbz R MEHBRS BR
RRFERR - P HERARIKE
T 2 3R o3 B0 M) (B BR 5 A i 7
AHE) R
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7. TURNOVER AND OPERATING SEGMENT INFORMATION 7.

(Continued)

b) Operating segment information (Continued)
i) Reportable operating segments (Continued)

T

REREESMER (&)

b) ZHEED (&)
) EHEESZ(E)

An analysis of segment information of the Group on REBHZEEREESLNE
these reportable operating segments for the years E_E-——H=ZA=1+—HEZ
ended 31st March 2012 and 31st March 2011 is as E——F=A=1+—HIFEZ
follows: DEERDNTOT
Segment assets Interests in associates  Unallocated corporate assets Consolidated
BER REELTBE TRELEEE &
(HK$'000) (LEEFTAZN) 012 2011 2012 2011 2012 211 2012 211
Assets BE
Broking as 138,193 166,896
Financing g 238,801 255,005
Corporate finance BXHE - =
Assetsmanagement  EEEE 10,671 14307
Property investment 1R % 815,593 835,261 145,426 71,900
lvestment holding &R 12,979 11,126
Precious metal trading  E2BEE 46,151 24,208
Inter-segment elimination % & & 55 (6,118) (13,172)
Consolidated 56 1,256,270 1,293,741 145,426 71,900 43,689 11,881 1,445,385 1377522
Segment liabilities Interests in associates  Unallocated corporate liabilities Consolidated
BENE REELT2BR ThELEEE 48
(HK$'000) (LEEFTAZN) 012 2011 2012 2011 2012 2011 2012 211
Liabilities 8f
Broking g 53,672 78587
Financing o 12,104 16,184
Corporate finance BXHE - =
Assetsmanagement  EEEE 16 19
Property investment 1R E 53,475 2620
Ivesiment holding &%k 4 =
Precious metal trading  §2BEE 41,944 19,020
Inter-segment elimination 5 e 55 (6,118) (13,172)
Consolidated 54 155,516 103,258 - - 30,558 65,529 186,074 168,787
86 UPBEST GROUP LIMITED (3 # 1 47 i 4 7 )



NOTES ON THE FINANCIAL STATEMENTS
M B O® R M
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7. TURNOVER AND OPERATING SEGMENT INFORMATION 7. BEEREENNEN(F)
(Continued)
b) Operating segment information (Continued) b) ZHREED I (&)
i) Reportable operating segments (Continued) ) ZEHEESHE

(Impairment loss

written back)/
Impairment loss
on trade Bad debts
Capital expenditure Depreciation receivables - net written off/(recovered) - net
BAMX il EARUZRESE/
(%E)-58 SR/ (hE)-58
(HK$'000) (LEEFTAZN) M2 211 2012 011 2012 2011 2012 211
Other segment HboEEs
information
Broking &g 80 703 524 543 - - 30 -
Financing % - - 18 5 4,358 10,210 n 15
Corporate finance rERE - - - - - - - -
Assets management  HEEE - - - - (100) 645 - -
Property investment 1R % 15 8 30 2 - = - =
lvestment holding &K - - - - - - - -
Precious metal trading  E£BEE 4 = 19 3 - 493 - =
Inter-segment elimination 7 & 5 - - - - - - - -
Consolidated &a 99 709 591 657 4,258 11,348 101 15
ii)  Geographical information i) HEEH
The Group’s operations are principally located in Hong FEB7EEFEMUNES R
Kong, Macau and People’s Republic of China. The PFkhEARLME - MAKE
Group’s administration is carried out in Hong Kong. ZATEEREB#ET
The following table provides an analysis of the Group’s TREH|AEBIRMETIS 25N
revenue from external customers by geographical BEPEEBINMRRZEE
market and analysis of non-current assets by the FEME 2 IEmBEE (AT
geographical location in which assets are located other ENBEE  BHREMBKZK
than available-for-sale financial assets, trade and other HREEHEARRE B2 Rk
receivables, amounts due from associates, deposits and B FIE R EMEERIN DT
prepayments and other assets.
Revenue from
external customers Non-current assets
REMPEFP &% FRBEE
(In HK$'000) (LB T BE ) 2012 2011 2012 2011
Hong Kong 55 167,772 081,757 2,997 3,474
Macau R 11,247 9,754 744,736 726,964
People’s Republic A #E AR AEFE
of China - - 73,691 -
179,019 291,511 821,424 730,438
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7. TURNOVER AND OPERATING SEGMENT INFORMATION 7. EXBREEIWEN(E
(Continued)
b) Operating segment information (Continued) b) E2HLEHH(E)
iii)  Information about major customers i) FTEEPEH
Revenue from customers of the corresponding years REZEKARBAREFRZIA
contributing over 10% of the total revenue of the Group 10%A T :
is as follows:
(In HK$'000) (LB FrRE) 2012 2011
Customer A' zHE A 48,217 73,524
Customer B! ®FE B 18,852 N/A2
Customer C' &P C N/A2 47,311
67,069 120,835
Notes: Wi
L Revenue from the above customers was generated from 1 NEBFBAKRBERELBE
precious metal trading segment. EDE o
2 The corresponding revenue did not contribute over 10% 2 BEZBATBBARNEERIK
of the total revenue of the Group. A2Z210% °
At the end of the reporting period, the percentage of the RBEIRE  WEFTERPN
above major customers to total trade receivables after BESRBEFERERZED
impairment loss is as follows: R
2012 2011
Customer A BEP A *~% %
Customer B P B *~% *~%
Customer C EFC *~% 0.9%
-% 0.9%
* Nil outstanding trade receivables at the end of the * RBERHAE  ZRPTE
reporting period. B 5 REWGRIE -
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8. FINANCE COSTS 8. HMERSK
The Group
REE
(In HK$000) (LB TFTRENL) 2012 2011
Interest on bank loans and overdrafts RITERRBEZFERL - 22
Interest on other loans, wholly repayable HBEHA SRS
within five years REFHNEBEEE 610 836
610 858
9. PROFIT BEFORE TAXATION 9. ERBIADEF
Profit before taxation has been arrived at after charging and BRI RSN B HBR RETA TS & IE
crediting the following:
The Group
REE
(In HK$'000) (LB TFTREN) 2012 2011
Charging: BBk -
Auditors” remuneration Z BB &
- current year —KEE 440 420
— prior year under-provision -FEERETE 10 =
450 420
Staff costs B TRA
— salaries, bonuses and other benefits —H&  fEAREMBER 12,737 19,800
- contributions to retirement schemes —iRIREEI 2 387 373
13,124 20,173
Depreciation e 591 657
Bad debts written off (net) B OF5E) 101 15
Operating leases rentals in respect of HEME REHERS
rented premises 1,779 1,953
Crediting: BETA -
Rental income from operating leases REHEHSE
less outgoings (gross rental W AR 2
income: HK$11,246,538 (& WA : 11,246,538/ T
(2011: HK$9,754,159)) (ZZ——%F : 9,754,159 1)) 11,107 9,619
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10. DIRECTORS’ REMUNERATION 10. EEWE
a) Directors’ and senior management’s emoluments a) ESEREAEEEMS
The remuneration of every director for the year ended 31st BEENBE_T——F=R=1+—
March 2012 is set out below: BILFEZMEHZ AT :
Basic
salaries,
housing Discretionary
benefits, honuses
other andfor
allowances  Retirement performance- Compensation  Inducement
and benefits benefits related forloss for joining
Fees inkind contributions bonuses of office  the Group Total
Exge
BERH hiEtd &
RfERER & R/3 A&E
(In HK8000) (LEETTAEL) e EMAE  BAMR  EWRA BREE %R a3t
Non-execuive directors: FanEs:
Mr. Ip Man Tin, David ERRiE 50 - - - - - 50
Mr. Wong Ching Hung, Thomas ' EE4L %4 2 - - - - - pi]
Mr. Sze Ping Fat HmEEE 50 - - - - - 50
Executive directors: HTES:
Mr. Suen Man Tek, Stephen © Buekge - 964 12 120 - - 1,096
Ms. Cheng Wai Ling, Annie BRI - 414 12 % - - 454
Mr. Cheng Wai Lun, Andrew ERtE - 3% 14 18 - - &l
Independent non-executive BUFNnES:
directors:
Mr. Pang Cheung Hing, Alex @ YHRARE pi] - - - - - pi]
Mr. Chan Chung Yee, Alan RR&iH 50 - - - - - 50
. Fuk Ho Kai BiEfErE 30 - - - - - 30
Mr. Poon Kai Tik R Y 3% - - - - - %
261 1717 38 166 - - 2,182
M Mr. Wong Ching Hung, Thomas retired on 16th September " EBEUAER-_ZE—FAA+X
2011. HiRAT o
@ Mr. Suen Man Tak, Stephen resigned as executive director and @ ENEsER-_Z——F5A—H8
was appointed as non-executive director (re-designation) on 1st BETHNTEES-—BEEZTAEE
June 2012, BITEEGHE) -
@ Mr. Pang Cheung Hing, Alex retired on 16th September 2011. @ @ ERELEAR-_ZE——FEAA+X
B
@ Mr. Poon Kai Tik was appointed on 22nd July 2011. @ EREMALR - T——&E+PA -+
REZRE-
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10. DIRECTORS’ REMUNERATION (Continued) 10. ESWH< (&)
a) Directors’ and senior management’s emoluments a) EERSREEEME(E)
(Continued)
The remuneration of every director for the year ended 31st BREERHE-_E——F=RA=1+—
March 2011 is set out below: BIEtFEZMEesZmT
Basic
salaries,
housing Discretionary
benefits, bonuses
other and/or
allowances  Retirement performance- Compensation  Inducement
and benefits benefits related forloss for joining
Fees inkind contributions honuses of office the Group Total
Exge-
BERH Rt &
AR £ R/% A5E
(In HK8000) (LREFLAEL) iz BMAE  BAMR BMRA EBEE i a3t
Non-executive directors: FaES:
Mr. Ip Man Tin, David ERREE 50 - - = - = 50
Mr. Wong Ching Hung, Thomas ~~ EEI %4 50 - - - - - 50
Mr. Sze Ping Fat EALE 50 - - - - - 50
Executive directors: s R
Mr. Suen Man Tak, Stephen BxELE - 93 12 80 - - 1,055
Ms. Cheng Wai Ling, Annie Bk = 819 12 18 - - 849
Mr. Cheng Wai Lun, Andrew Rkt - 284 12 18 - - 314
Independent non-executive BUkES
directors:
Mr. Pang Cheung Hing, Alex PRREE 50 - - - - - 50
Mr. Chan Chung Yee, Alan RR&iE 50 - - - - - 50
Mr. Fuk Ho Kai BiEfrs 30 - - - - - Rl
280 2,066 3% 116 - - 2,498
No directors waived or agreed to waive any remuneration FRNESFVERES R ERET AN
during the year (2011: Nil). C(ZE——F &)
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10. DIRECTORS’ REMUNERATION (Continued) 10. ESME (&)
b) Details of emoluments of the five highest paid individuals b) ZEESFMALZ (BREESRAM
(including directors and other employees) are: BE) zME=F15
The Group
TEE
(In HK$'000) (LB F B2 T) 2012 2011
Fee e - =
Basic salaries A B 1,656 1,175
Housing benefits, other allowances FEERH - H2ak
and benefits in kind REYF = - 19
Retirement benefits contributions R FIHE R 42 26
Discretionary bonuses and/or BYBTEAL &/ B BAEAT
performance-related bonuses 1,749 9,001
Compensation for loss of office BB AR (B - =
Inducement for joining the Group MBAREE 12 - =
3,447 10,221
For the year ended 31st March 2012, two (2011: two) of the RIB-—_F=A=+—HFE & (=
five highest paid individuals were executive directors of the T——F: —R)RBFMALREARH
Company, whose emoluments are included in note 10(a). TEE FEZHMEESHNIE10(a) -
Analysis of the emoluments of the five highest paid TEERFMAL (BREZRAMER)
individuals (including directors and other employees) by BABRMEEESTHIMT -
number of individuals and emolument ranges is as follows:
2012 2011
Nil to HK$1,000,000 21,000,000/ 7T 4 1
HK$1,000,001-HK$1,500,000 1,000,001 7c £1,500,000/% 7T 2
HK$1,500,001-HK$2,000,000 1,500,001/ 7 £2,000,0007% 7T - 1
HK$5,500,001-HK$6,000,000 5,500,001}% 7T £6,000,0007% 7T - 1
11. EARNINGS PER SHARE 1. SREF
The basic earnings per share is based on the Group’s profit BREXGENDRERARAERTEA
attributable to equity holders of the Company of approximately JEE {5 7N & B 1) 4995,285,000/8 7T (= &
HK$95,285,000 (2011: HK$122,169,000) and the number of —— % 122,169,000 7T) kA F E B #
1,341,158,379 (2011: 1,341,158,379) ordinary shares in issue TE@BAR1,341,158,379 (ZE ——F :
during the year. 1,341,158,3790% ) 1 & -
There is no diluted earnings per share for the years ended 31st ARREABESEWE ERRFE -
March 2012 and 31st March 2011 presented since the Company Ayt E25BE_E——F=A=1+—
has no dilutive potential ordinary shares. BER_E——F=A=1T—HLFEZSE

BEEE A -
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NOTES ON THE FINANCIAL STATEMENTS
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For the year ended 31st March 2012 BE R —4E=H=+—HIL4EH

12. FEHmMx

a) Income tax expense in the consolidated income statement a) HEWERZEHAZE -
represents:
The Group
rEE
(In HK$'000) (UEBFTREN) 2012 2011
Hong Kong profits tax BEMER
— current year —REE 1,686 3,152
Provision for Hong Kong profits tax has been made by i) BAERGHIOINEARBBE
at the rate of 16.5% (2011: 16.5%) on the estimated A2 B R E R BR B R H &
assessable profit for the year. 16.5% (ZZT——4F : 16.5%) &
1% o
i) No provision for overseas taxation has been made as the i) BRNEINEEZRELREK -
amount is insignificant. B U I fRE AR A o
c) Income tax expense for the year can be reconciled to the c) AFEMGEHRASTEGEENERZ

profit before taxation per the consolidated income statement

BR B AT A1) BR A0 TS

as follows:
The Group

(In HK$'000) (KEBTFTRER) 2012 2011
Profit before taxation B 5 B & A 96,670 125,332
Tax at the statutory income tax rate REEMEH%16.5%

of 16.5% (2011: 16.5%) (ZZ——F :165%) st E A 15,951 20,679
Tax effect of increase in fair value of ~ EEWEAFEZE NN

investment properties M E (2,937) (15,378)
Tax effect of non-taxable revenue TERBPZBMANTRBEZE (11,461) (3,133)
Tax effect of non-deductible expenses TE 2 X AT 57 £ 1,660 825
Tax effect of unrecognised temporary  KERNEREZED

differences MG E & 67 (22)
Tax effect of tax losses not recognised FERZREEBENH KT E 240 982
Utilisation of tax losses previously FERANERERZBBKER

not recognised (1,790) (774)
Over-provision in prior year N FEBERE (44) (71)
Over-provision in current year REFREREB - 44
Income tax expense FTE R 1,686 3,152

At the end of the reporting period, the Group had unutilised
tax losses of approximately HK$63,819,000 (2011:
HK$74,474,000) available for offsetting against future taxable
profits. No deferred tax asset has been recognised due to the
unpredictability of future taxable profits. The tax losses may
be carried forward indefinitely.

RBEHERRB  REBE A HIKH
ARERR & 2 RBARBERE
#4163,819,0008 L (=& —— & :
74,474,000/ 7T) © AR ARAETERIR K
FERBUEF 2 B0 - Bt U EERE
ERBEE - RSB EERRLE -
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13. PROFIT FOR THE YEAR ATTRIBUTABLE TO EQUITY 13. AR AREEEEAEBEERNEF
HOLDERS OF THE COMPANY
The profit attributable to equity holders of the Company is dealt KRR R B ARG ET 446,039,000
with in the financial statements of the Company to the extent of Bt (ZZ——4% : 27,038,000/ T) & &t
approximately HK$46,039,000 (2011: HK$27,038,000). AERDRZHBREF

14. DIVIDENDS 14. K&
(In HK$'000) (UEBFTREN) 2012 2011

Final dividend proposed of HK2.0 cents BRERARE—GREER
(2011: HK2.0 cents) per ordinary share 2081 (ZF——4F : 2.0%1L) 26,823 26,823

Special dividend proposed of HK1.5 cents  ##&k % 5 5 0% 8 — SR L@

(2011: Nil) per ordinary share 158 (ZF——%F : &) 20,118 =
46,941 26,823
The amount of the proposed final and special dividends for the BHE_ZT——G=-A=T—HItFEZE
year ended 31st March 2012 of HK2.0 cents per ordinary share EABRERFIRES R ATRE BR
and HK$1.5 cents per ordinary share respectively will be payable 2.0 R SRR T B .58 - WELIRE
in cash and is not accounted for until they have been approved by AR EERT RRBEFERE L

the shareholders at the forthcoming annual general meeting. NERRAER - TAEE -
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15. PROPERTY, PLANT AND EQUIPMENT 15. % > HEERRE
The Group AEE

Leasehold Furniture,

land and fixtures and Motor
building  equipment vehicles Total
HE KA #£B

(In HK$'000) (WEEFTAEN) TREF & AE ok
Net book value as at REFE

1st April 2010 (Note i) RZZ—ZTENA—AB () 760 1,301 69 2,130

Additions NE - 129 580 709

Depreciation nE (20) (413) (224) (657)
Net book value as at REFE

31st March 2011 R-ZB——F=A=1+—H 740 1,017 425 2,182
At 31st March 2011 RZE——F=ZA=+—H

Cost XA 900 5,584 918 7,402

Accumulated depreciation 2RINE (160) (4,567) (493) (5,220)

Net book value EHEFE 740 1,017 425 2,182
Net book value as at REFE

1st April 2011 R-ZE——ENA—-H 740 1,017 425 2,182

Acquisition of a subsidiary BB A - 15 - 15

Additions = - 84 - 84

Depreciation e (20) (379) (192) (591)
Net book value as at REFE

31st March 2012 RZE-ZH=A=+—H 720 737 233 1,690
At 31st March 2012 R-ZE--%=A=1+-H

Cost KA 900 5,683 918 7,501

Accumulated depreciation LENE (180) (4,946) (685) (5,811)

Net book value FHFE 720 737 233 1,690
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15. PROPERTY, PLANT AND EQUIPMENT (Continued)
Notes:

15. ¥1% - ¥R
Mt -

R (&)

i) The analysis of net book value as at 1st April 2010 was as follows: ) RZE-STFENA-BZEKEFEI NN
T

Leasehold Furniture,
land and  fixtures and Motor
building equipment vehicles Total
HE HRAE-#£B
(In HK$'000) (WEEFrBEN) THRETF NET AE ot
Cost [N 900 5,455 878 7,233
Accumulated RIEWNE
depreciation (140) (4,154) (809) (5,103)
Net book value RmEFE 760 1,301 69 2,130

i)  The total cost of property, plant and equipment disposed of during
the year was HK$ Nil (2011: HK$540,000).

iii)  The leasehold land and building are situated in Macau under
medium-term lease.

16. INVESTMENT PROPERTIES

i) NEAEEHEDE BERKBEEKEA
BT (ZF——4 : 540,000/ 7T)

i) HHENNEE T RETARRR -

16. REWHE

The Group A&EE
(In HK$000) (LB TFTREN) 2012 2011
Fair value: NEE:
At 1st April ®HA—H 708,200 615,000
Net increase in fair value recognised NEEZEINFEREGE
in the consolidated income statement WK BR 17,800 93,200
At 31st March R=A=+—H 726,000 708,200

The Group'’s investment properties are situated in Macau and are
held under medium-term lease.

The fair value of the Group’s investment properties at 31st March
2012 have been arrived at on the basis of market value of a
valuation carried out at that date by LCH (Asia-Pacific) Surveyors
Limited, an independent professional valuer. Investment properties
were valued on open market basis.

The Group leases out investment properties under operating
leases.

The Group has pledged certain of its investment properties with
aggregate carrying value of approximately HK$550,000,000 (2011:
HK$540,000,000) to a bank to secure general banking facilities
granted to the Group.

UPBEST GROUP LIMITED (g4 EAMRAA)
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17. INTANGIBLE ASSETS
The Group

Trading rights in the Stock Exchange and the HKFE

17. B EE
AEH

BRI RHHE

(In HK$'000) (LB T B2 7) 2012 2011
Cost at 1st April and 31st March, REA—BRZA=Z+—HZRA

net of accumulated amortisation B EEERAFE 2,040 2,040
Cost (gross carrying amount) A (BRI (E) 3,400 3,400
Accumulated amortisation (1,360) (1,360)
Net carrying amount 2,040 2,040

18. INTERESTS IN SUBSIDIARIES

18. RIIE AR 2z
The Company

PN
(In HK$'000) (UEEFTREN) 2012 2011
Unlisted shares, at cost ELEMES KAE 10,615 10,615
Amounts due from subsidiaries JE U B /B8 A R FR IR 403,620 414,501
414,235 425,116
Amounts due to subsidiaries FE B B A Rl 5k I8 (29,900) (13,300)
384,335 411,816

The amounts due from/(to) subsidiaries are unsecured, interest-

free and have no fixed repayment terms.

B (R MBRRAIFEREER &
BREEERERY -
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18. INTERESTS IN SUBSIDIARIES (Continued)
Details of the Company’s subsidiaries at 31st March 2012 are as

18. RIBERE 2 E%E (&)
RZZE—ZF=ZRA=+—8 KRAHE
ATHBRA :

follows:

Principal Percentage of interest Issued and fully
Place of place of attributable to Principal paid ordinary
Name of subsidiary incorporation operation the Group activities share capital
ERTRARE
MEARERE AR FEEXHME SERRBEOKL TEXHR EBERREA
Upbest Financial Holdings British Virgin Hong Kong 100% Investment US$1
Limited Islands holding
RBETBRS BB REEKR 1%
Upbest Land Company British Virgin Hong Kong 100% Investment US$1
Limited Islands holding
RERERBEHE 0 REER 1%
Citybest Management British Virgin Macau 100% Investment US$H1
Limited Islands holding
HEERBES RP REER e
Companhia De Macau Macau 100% Property MOP25,000
Desenvolvimento E investment
Formento Predial Si
Wan Limitada
HEEXBRRERAA R R MERE 25,0002 7T
Gold-Face Finance Limited Hong Kong Hong Kong 100% Money lending ~ HK$28,000,004
BRBBEHERAF BB BB EF®ME  28,000,0047% T
Good Foundation Company Hong Kong Hong Kong 100% Investment HK$10,000
Limited holding
REERAA & & RERK 10,000 7T
Good Profit Development Samoa Hong Kong 100% Investment US$1
Limited holding
wHNERERAF BED Bt REER IEV
Great Luck Consultants Limited British Virgin Hong Kong 100% Inactive US$50,000
Islands
BEBERARARA HEERBES BB EREEE 50,000% 7T
Kam Ho Investments Limited British Virgin Macau 100% Investment US$1
Islands holding
LEREFRAF RBERBRS RF REZKR 1%
08 UPBEST GROUP LIMITED (2 4 3 47 b 4 7 )
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18. INTERESTS IN SUBSIDIARIES (Continued)
Details of the Company’s subsidiaries at 31st March 2012 are as

18. RMBAR s (&
R-E——F=fA=+—H KAAEE

follows: (Continued) ATHERAR : (£)

Principal Percentage of interest Issued and fully

Place of place of attributable to Principal paid ordinary

Name of subsidiary incorporation operation the Group activities share capital

ERTREE

WEAREH AR FEEXHE SEFREDL TEEH EBRRAE

Keng Fong Lei Investment Limited Macau Macau 55% Property MOP100,000
investment

REFERAF R R MERE  100,000RF T

King Standard International British Virgin Macau 100% Property US$1
Limited Islands holding

RE#RBES BF wEER 1%

Marco Tech Limited British Virgin Hong Kong 100% Investment Us$2
Islands holding

RBERARS 0 REER 2ETT

Mei Tou Real Estate Company Macau Macau 100% Property MOP25,000
Limited investment

FEEARAT AP AP NERE 25,0008 7T

Mei Wo Real Estate Company Macau Macau 100% Property MOP25,000
Limited investment

FANHEBRAF R R NERE 25,0002 7T

Pearl Star Holding Limited Samoa Macau 100% Investment US$1
holding

RS BP9 REER 1%

Perfect Result Investments British Virgin Hong Kong 100% Investment US$1
Limited Islands holding

FERERARAF REARBES Bt REER IEV

Phantasy Development Hong Kong Hong Kong 70% Property HK$18,000
Limited investment

INERERAF BB BB NERE 18,0007 7T

Profit Up Development Hong Kong Hong Kong 70% Property HK$10
Limited investment

BERERARAF B B NERE 108 7T
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18. INTERESTS IN SUBSIDIARIES (Continued)
Details of the Company’s subsidiaries at 31st March 2012 are as

18. RIBERE 2 E%E (&)
RZZBE-—Z—F=R=+—0 KRAHFAE

follows: (Continued) WTHEBRAR : (&)

100

Principal Percentage of interest Issued and fully
Place of place of attributable to Principal paid ordinary
Name of subsidiary incorporation operation the Group activities share capital
ERTRARE
MEARERE AR FEEXHME SEERAS I TEXHR EBERREA
Solar Land Group Limited Samoa Hong Kong 70% Investment US$10
holding
EES 5 RERR 10%7T
Upbest Assets Management Hong Kong Hong Kong 100% Assets HK$600,000
Limited management
FREBARAF BB BB BEEE 600,000/ 7T
Upbest Bullion Company Limited Hong Kong Hong Kong 100% Investment HK$5,500,000
holding
EREEBRARA G G REER 5,500,000 7T
Upbest Commodities Company Hong Kong Hong Kong 100% Futures dealing ~ HK$10,000,000
Limited
FRAGERAF B B HEEE  10,000,00057T
Upbest Credit and Mortgage Hong Kong Hong Kong 100% Inactive HK$2
Limited (formerly named as B e BREEE 2B TL
“Upbest Corporate Finance
Company Limited”)
FREERZBERAF
USSR ES =41
HEBRAAL)
Upbest Cyber Trade Company Hong Kong Hong Kong 100% Inactive HK$2
Limited
FRETHEBRAA Bt B ERETE 2T
Upbest Finance Company Limited ~ Hong Kong Hong Kong 100% Money lending HK$2
FRUBAERAF BA Bt EXRE 2B
Upbest Gold Limited Hong Kong Hong Kong 75% Bullion dealing HK$10,000
FREBRAA Bt Bt ELBEE 10,0007 7T
Upbest Hong Kong Land British Virgin Hong Kong 100% Investment US$1
Company Limited Islands holding
ABERBES £ REER 1%

UPBEST GROUP LIMITED (g4 EAMRAA)
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18. INTERESTS IN SUBSIDIARIES (Continued)
Details of the Company’s subsidiaries at 31st March 2012 are as

18. RMEBA R 2z (&)
R-E——F=fA=+—H KAAEE

follows: (Continued) ATHERAR : (£)

Principal Percentage of interest Issued and fully
Place of place of attributable to Principal paid ordinary
Name of subsidiary incorporation operation the Group activities share capital
ERTRARE
Wi AR EHE AR E FEEEME SERRAEA TEXHK EBERREA
Upbest Investment Company Hong Kong Hong Kong 100% Securities  HK$25,000,000
Limited margin financing
FRREBRAF B Bt BEFTEME 25,000,000 T
Upbest Macau Land Company British Virgin Hong Kong 100% Investment US$1
Limited Islands holding
FREMEXZERAA ERERBES E RERR 1%
Upbest Online Securities Hong Kong Hong Kong 100% Inactive HK$5,000,000
Limited
FEPLBESBRAA B B8 TREES  5000,000% T
Upbest Securities Company Hong Kong Hong Kong 100% Securities dealing  HK$10,000,000
Limited and broking
FREFBRAF B Bt FHFXHREL 10,000,000 7T
Upbest Strategic Company Hong Kong Hong Kong 100% Investment HK$5,002
Limited holding
FREBERLT B B REZKR 5,002 T
Upbest Precious Metals (Asia) Hong Kong Hong Kong 75% Precious metals HK$500,000
Limited dealing
FEESE (@M ARRA B B ES¢EERE 500,000/ 7
Upbest Financial Services Limited ~ Hong Kong Hong Kong 100% Provision of HK$2
financial services
and property
management service
ERERBBAERAA B B RESRBRH R 2T
MEEERYE
Peals International Limited British Virgin Hong Kong 100% Investment holding US$1
Islands
LHRERAER A REERBES EE REER E
Maiyon Investment Company Hong Kong Hong Kong 100% Inactive HK$35,000
Limited
FEREFRAF Bk Bk EREEY 35,000/ 7T
2012
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18. INTERESTS IN SUBSIDIARIES (Continued)
None of the subsidiaries had any loan capital outstanding at the
end of the year or at any time during the year.

During the year, the Group acquired the remaining 50% equity
interests in Upbest Financial Services Limited. Further details of
this acquisition are included in note 38 to the financial statements.

18.

RSB R B 2% (&)
REEZTERIEREN  AEMBARY
BRBEZLBRMEER -

FEA SEUBTXZSRREARA
AlER T50%.2 B - AR KB M AE R

BB 75 BR M FE38 A o

19. INTERESTS IN ASSOCIATES 19. REE QTR

(In HK$°000) (UEEFTREN) 2012 2011
Unlisted investments, at cost ELM/RE  BHRA 73,814 123
Share of post-acquisition profits less losses — JE1G U B 18 F01 Bk B 1815 % 7 17,880 17,893
91,694 18,016

Amounts due from associates Al NI O] 53,735 53,884
Amount due to an associate FET B & R R FRIA (3) -
145,426 71,900

Included in amounts due from associates are approximately
HK$53,735,000 (2011: HK$53,767,000) which represent interest-
free and unsecured balances with no fixed terms of repayment.
The remaining balance of approximately HK$Nil (2011:
HK$117,000) represents interest-bearing balances at a prime rate
which are unsecured and have no fixed terms of repayment.

The amount due to an associate is unsecured, interest-free and
has no fixed terms of repayment.

The Group's interest in its principal associates, all of which are
unlisted, were as follows:

JE U Bk & 1 B I8 B 4 £953,735,000 7T
ARE BEEARERTEFD(ZZ—
% : 53,767,000 7T) - HBHHEB T (=
T——% :117,000%7T) B —5 B FIE
FERBRFERERTEEHRE -

ENBERRAFALAERE 2 LER
EEHE -

ARERNEMAFLTEIRHE AR 2HE

=T

Particulars Form of Percentage of
of issued business Place of effective interest
Name of associate shares held structure  incorporation  attributable to the Group Principal activities
RECEBT BER 2t ff B 32
BenNT LR RAFFE i i 2 SEEREREDHL TEEH
Acetrade Investments 25 ordinary  Incorporated British Virgin 25% Property investment
Limited shares of US$1 Islands
each
25REBRIET
ZEBR tE RBARBHES NERE

UPBEST GROUP LIMITED (g4 EAMRAA)
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19. INTERESTS IN ASSOCIATES (Continued) 19. REE QR 2w (F)
Particulars Form of Percentage of
of issued business Place of effective interest
Name of associate shares held structure  incorporation  attributable to the Group Principal activities
BHEE#T EBER AR
BenRER BRARFE i % SEERERESH TEBEH
Hoi Wing Construction 1 ordinary  Incorporated Macau 45% Property investment
Development share of
Company Limited MOP126,000
BKREERBERAA 1R RAEM T
126,000 & @R % RF NERE
Quan Zhou Meiyu Contributed capital  Incorporated ~ The People s 30% Property investment
Limited RMB60,000,000 Republic of China
RMEREXBERRA BRAEXR % REAR NERE
AR 60,000,000 HAE

The summarised financial information in respect of the Group’s REEBE AR P BERBESRSIMT

associates is set out below:

Group’s Group’s share
share of Profit!  of result of
Total Total net assets of (loss) for associates
assets liabilities associates Revenue the year  for the year
AEEER rEEE
BERR ERER,/  GEAEE
(In HK$'000) (KEEFTREL) EEAE =CEE EEEE 63 (BB)  AAZEE
Acetrade Investments
Limited 109,792 82,215 6,894 - (6) (2)
Hoi Wing Construction X BEE%
Development (YN
Company Limited 100,258 75,571 11,109 - (25) 1)
Quan Zhou Meiyu RINEHREE
Limited BRAR 187,181 890 55,888 - - -
397,231 158,676 *73,891 - (31) (13)

* The difference of the share of net assets of associates and
the Group’s cost of investment plus share of post-acquisition
profits less losses represents remaining unpaid share capital
contribution from other shareholders of Quan Zhou Meiyu
Limited.

CAREREBEARZEEFERLRE
BHREKAMESRERINRERR R
FMzZRRBRRMEREZERDAA
o BRCER R R AR A 2 B

20. AVAILABLE-FOR-SALE FINANCIAL ASSETS 20. AIHEHENBEE

The Group
rEE
(In HK$°000) (UEEFTHBEN) 2012 2011
Unlisted equity investments, at cost FELTRARE - ZRA 136 136

RI|ERR - REAEFEZF ETRA
RERFEDEEAAEIE

As at the end of the reporting period, the unlisted equity
investments, of which their fair values cannot be measured reliably,
are stated at cost.

2012
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21.

104

UPBEST GROUP LIMITED (3

ZAEZHETH IR

TRADE AND OTHER RECEIVABLES, DEPOSITS AND 21. EFRHMEWNE - RERANKIE
PREPAYMENTS
The Group
REE
(In HK$'000) (LB TTRENL) 2012 2011
Amounts receivable arising from the HEXB BLFRBER S
ordinary course of business of dealing JE WO RRR
in securities and options:
— Cash clients -RERF 18,308 26,103
— The SEHK Options Clearing —BRMEBEEERR AR
House Limited 2 2
- Hong Kong Securities Clearing —BRRAREEBRAT
Company Limited ("HKSCC") ([BARRES] ) 34 10,040
Amounts receivable arising from the = %%i“ZHﬂTE R
ordinary course of business of dealing JE YR
in futures contracts:

- Clearing house —BEE 16,050 22,620

Amounts receivable arising from the BEEB RERSFFRERE
ordinary course of business of provision e A
of securities margin financing:

- Clients (note) —BP(K7F) 77,069 72,515
Amounts receivable arising from the ARG REESEES

ordinary course of business dealing in FEWRIA
trading of precious metal:

- Clients -&F 30,861 4,060
Interest-bearing loan receivables bt F B W E TR 182,159 204,152
Accounts receivables JFE Uiz BR 3R 1,203 1,300
Other receivables H {h fE UL AR K 45 2

325,731 340,794
Less: Impairment loss on trade receivables & : & 5 [ W FR E 18 (89,034) (95,476)
236,607 045,318
Deposits and prepayments &e RIENHE 41,374 9,840
278,071 255,158
Portion classified as non-current assets DERIERDEE D (39,609) (36,130)
Portion classified as current assets DEARDEENR 238,462 219,028

note:
HK$68,389,000 (2011:

Margin client receivables after impairment loss of approximately
HK$59,600,000) are repayable on

demand, bearing interest at market rate and secured by clients’
securities listed on the Stock Exchange with a total market value
of approximately HK$155,481,000 as at 31st March 2012 (2011:

HK$224,839,000).

N A D)

Ht

FRAREFERXREBIELZD
68,389,000 L (=T ——F:
59,600,000/ 7T ) BB A (EE - F 2
BEMSHEGW - RARE 2B £
EEEEE R -—F=ZR=+—
Ei@ﬁ?E?‘%155481 000 T (Z 2 ——
F 224,839,000/ 7T ) °
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TRADE AND OTHER RECEIVABLES, DEPOSITS AND
PREPAYMENTS (Continued)
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For the year ended 31st March 2012 #& % =& — 4= =+ — H IL4E ¥
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21.

The settlement terms of cash client receivables and amounts due

from clearing houses are one or two days after the trade date.

The movements in the impairment loss on trade receivables during

the year, including both specific and collective loss components,

are as follows:

ESREMBKHKIE  ZERANNE
(%)
BUREEFPERANBREEMTAZE
TR H AR —EMA -

KA E 5 Fe WO (B 5 e £ 15 & 5l =F
ERERHMEKD ZEHMT

The Group
EE
(In HK$'000) (LB T B2 7) 2012 2011
At 1st April REA—H 95,476 86,557
Amount written off as uncollectible 5 W B i 8 2 8RR (10,700) (2,429)
Impairment loss made (net) BEEE(FE) 4,258 11,348
At 31st March R=A=+—H 89,034 95,476

The ageing analysis of trade and other receivables (net of

B 5 REM R KRR (SRR 5 R KR

impairment loss on trade receivables) is as follows: BER) ZRESMMOT :
(In HK$'000) (LB T B2 7) 2012 2011
Neither past due nor impaired REBARARE 217,901 228,791

Past due: B

Less than 1 month past due BENE—EA 8,279 6,881
1 to 3 months past due BH—==fA 838 3,294
3 months to 1 year past due BEA=EAZ—F 6,180 1,974
Over 1 year past due BEER—F 3,499 4,378
18,796 16,527
236,697 245,318

Receivables that were neither past due nor impaired relate to
a large number of diversified customers for whom there was no
recent history of default or covered by collaterals pledged with the
Group.

REVE R ORIBUE 2 FE W BR AR )30 B 4 52 )
AR AEEARNAEE 2 ERREE
BEHZRETRAER °
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21. TRADE AND OTHER RECEIVABLES, DEPOSITS AND 21, ESRHEMBWRIE - BERAFRE
PREPAYMENTS (Continued) (&)
Receivables that were past due relate to a number of independent ERBERRERDZEBYRF KE%
customers and were reviewed by the directors with impairment ERBRZEEIN _E——F=R=1+—
losses of approximately HK$89,034,000 made at 31st March 2012 B & R {E B 18 4989,034,00078 7T (=
(2011: HK$95,476,000). Based on past experience, the directors TF 1 05476,00087T) - REBELS
of the Company are of the opinion that no further impairment KRR EERE WMV ERZELERE
loss is necessary in respect of these balances as there has not EHRERE REEECELEVEEKR
been a significant change in credit quality and the balances are B MZEERIEEAT2EE o

considered fully recoverable.

22. OTHER ASSETS 22, Hit&EE
The Group
TEE

(In HK$'000) (LB T BET) 2012 2011
Hong Kong Securities Clearing BEBPREE

Company Limited BRAA]

- Guarantee fund deposit - REEESHEX 100 100

- Admission fee — B A 100 100
Statutory deposit with the Stock Exchange ~ BXFTETE & 200 200
Statutory deposit with the Securities and ERRMEEBREREZER

Futures Commission ETEERE 2,000 2,000
Reserve fund contribution to the B ATEEEE T

Stock Exchange Options Clearing BRABFEES

House Limited 1,300 1,300
Reserve fund contribution to the ERHEEEBRAR

HKFE Clearing Corporation Limited wEe 1,500 1,500

5,200 5,200
23. INVENTORIES 23. FE
The Group
TEE
(In HK$°000) (UEEFTREN) 2012 2011
Precious metal, stated at cost BEeBUAKAE 48 2,463
No inventories were stated at net realisable value as at 31st March RZE—ZF=A=+—BEKZZ—F
2012 and 31st March 2011. ZRA=+—R FEHENTEEFET
iR o

]Oé UPBEST GROUP LIMITED (g4 EAMRAA)
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24. PROPERTIES HELD FOR DEVELOPMENT 24, HIEBRWE
The Group
REE
(In HK$'000) (LBEETTRENL) 2012 2011
Properties held for development, at cost: BIERREWMEURAGE
At 1st April RMA—H 136,784 135,475
Additions NE 1,755 1,309
Disposal & (45,400) =
At 31st March R=R=+—AH 93,139 136,784
25. AMOUNT DUE FROM A RELATED COMPANY 25. EWEIE QR RNIE
The amount due from a related company is unsecured, interest EWEERRRIESEER  BANF
free and has no fixed terms of repayment. ERREETEERD -
26. FINANCIAL ASSETS/(LIABILITIES) AT FAIR VALUE 26. ROFERBERIRZUKEE
THROUGH PROFIT OR LOSS (BfE)
The Group
rEE
(In HK$'000) (UEEFTREN) 2012 2011
Derivative financial instruments TEMBIARATAE
at fair value
— financial assets - EE 5,347 9,070
— financial liabilities - a%E - (2,947)
5,347 6,123
Derivative financial assets/(liabilities) represent financial TEMBEE/ (BB ER —BUBHHE
instruments for trading of precious metal with a financial institution. ETESBEBEUMBIA -BRIFCMIE
These are categorised as financial assets or liabilities at fair value HreR BR-EZEEARATERK
through profit or loss unless they are designated as hedges. mRIGECHBEENARE -
ANNUAL REPORT 2012 4 # 107
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27. BANK BALANCES AND CASH 27. RITEHRRES
The Company The Group
VNN rEE

(In HK$'000) (LB TFTRED) 2012 2011 2012 2011
Cash at bank RITHEH

- General accounts ——KF0 1,358 124 47,099 60,870

— Trust accounts —{E7FA - - 11,407 19,291

- Segregated accounts - SFREESA - - 10,448 4,150
Cash in hand Re - = 6 4
Short-term bank deposits KHESRITER

- pledged (note) —-BEE N Z) - = 42,046 42,128

- non-pledged —JEH M - = 76,802 53,314

1,358 124 187,808 179,757
Included in bank balances and cash in the consolidated statement RAMBHRARAZBRITEH#RRREBE
of financial position are the following amounts denominated in RSB BRI 2 EEEFE 2 T3
currencies other than the functional currency of the Group to which EE
they relate:
(In "000) (U FrBEN) 2012 2011
United States Dollars I 140 56
Patacas BT 20 21
Note: The amount represents fixed deposits pledged to a bank to secure Wi BERREREETRT Y THES A
general banking facilities granted to the Group. AEEEEE—RRTRE RS
108 UPBEST GROUP LIMITED (3 # # 8 4 F 4 7 )
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28. BORROWINGS 28. fE
The Group
REE
(In HK$'000) (LB TFTRENL) 2012 2011
Borrowings comprise: B ELE
Other loans Hin &5
— interest-bearing —i R 38,472 14,134
— interest-free —% 8 - _
38,472 14,134
Analysed as: k)i
Secured (note 36) BRI (f1:236) 38,472 14,134
Unsecured B - =
38,472 14,134
Borrowings are repayable as follows: RTIIEHREZZER
Within one year or on demand —FRNIREN 38,472 14,134
More than one year but not —FERETBBMEF
exceeding two years - =
More than two years but not WENEETBBRF
exceeding five years - -
38,472 14,134
Less: Amount repayable within one year B —EAEELIERE
and shown under current liabilities EEZHIA 38,472 14,134
Amount due after one year — 1% EHF0R - =
The ranges of effective interest rates (which are also equal to AEBBFRCERME (TEEREHF
contracted interest rates) on the Group’s borrowings are as R)ZEHEMT :
follows:
2012 2011
Effective interest rates: EmRAX
Variable-rate borrowings ERRIEE 0.25% — 1.00% —
3.75% 5.25%
The fair value of the Group’s borrowings is not materially different RBESRR AEEER AT EEEH
from the corresponding carrying amounts at the end of the FHEIESAEER -
reporting period.
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28.

29.

30.

110

BORROWINGS (Continued)

Included in borrowings are the following amount denominated in a
currency other than the functional currency of the Group to which
they relate:

28.

&5k (&)
ERBEAREENEEE U2 EEGT
B2 TFI5KE -

(In '000) (U FrBET) 2012 2011
United States Dollars ETT 4,960 1,815
AMOUNTS DUE TO RELATED PARTIES 29. ENEEALTRIE
The Group
REE
(In HK$'000) (KB TTREL) 2012 2011
Amounts due to related parties: JET B AT 50E
— Related companies —BER A 14,915 14,622
- A subsidiary s director -MBRARES - 500
14,915 15,122
Amounts due to related parties are unsecured, interest-free and ENEEATZZEAEKR  EAY

have no fixed terms of repayment.

AMOUNT DUE TO ULTIMATE HOLDING COMPANY
The amount is unsecured, interest free and has no fixed terms of
repayment.

UPBEST GROUP LIMITED (g4 EAMRAA)
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31. CREDITORS AND ACCRUED EXPENSES

31. ENRARENER

The Company The Group
PN rEE
(In HK$'000) (EBFTBEN) 2012 2011 2012 2011
Amounts payable arising AREKzERRIE
from the ordinary course R SRR
of business of dealing in
securities and options:
— Cash clients -ReRF - = 25,032 44,166
Amounts payable arising HEEXEBZHEEARS
from the ordinary course FENTFUIE -
of business of dealing in
futures contracts:
- Clients B8P - - 25,985 26,439
Amounts payable arising HEXEB REESFTRE
from the ordinary course Bl e 5T FUE
of business of provision of
securities margin financing:
- Clients -EF - - 2,934 3,015
Amounts payable arising AEEB REERES
from ordinary course of AN S
business of dealing in
bullion - - 3,265 1,169
Escrow money received REE® - = 3,286 3,286
Interest income received TEH B
in advance - - - 2
Accruals and other payables 1T % F I JE {+ ZUE 407 436 18,196 7,046
Rental and other deposits HERHMEYIZE
received - - 1,895 2,499
Rental received in advance Y F & - - 256 508
407 436 80,849 88,130

No ageing analysis is disclosed for escrow money received as

it represents deposits paid by third parties to the Group for the

purpose of potential investments in certain projects and the
balance at 31st March 2012 and 31st March 2011 is non-interest

bearing.

The settlement term of cash client payables is two days after the

trade date. Other payables are repayable on demand. The age of
these balances is within 30 days.

REBEZRRLERE  BARLFERT
FoERTAKRBRELERBRENEE
NREBERR-_Z—_=A=+—H
F—E——%5=-A=1+t—-RZ&HREA

XNFE -

ReERPRERNREARRZEMARER
Hin B RARRBAEER - ZBEBR LK

RAR=THA-

2012
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32. SHARE CAPITAL 32. |RA
Number of shares Share capital
RHEA R A
2012 2011 2012 2011
' 000 " 000 HK$’ 000 HK$ 000
TR T FTHET FET
Ordinary shares of SREEIE LY
HK$0.01 each TEk
Authorised: ETE
At the beginning and the FHRFERY
end of the year 3,000,000 3,000,000 30,000 30,000
Issued and fully paid: BEITRAR
At the beginning of FURERY
the year and the end
of the year 1,341,158 1,341,158 13,412 13,412
33. RESERVES 33. f#fE
The Group rEE

Share  Contributed Retained

premium surplus profits Total
(In HK$'000) (U EEFLREN) RO EE BARE RE R @t
Balance as at 1st April 2010 RZE-TEENA—-REH 317,696 8,515 691,548 1,017,759
Total comprehensive income TER2ENREE
for the year - - 122,169 122,169
Unclaimed dividend forfeited BRAERME - = 5 5
Proposed final dividend BRRHARE = = (26,823) (26,823)
Balance as at 31st March R-E-——FZA=+-H
2011 and 1st April 2011 RZE-—5NA-A&H# 317,696 8,515 786,899 1,113,110
Total comprehensive income TEE2ANERE
for the year - - 95,285 95,285
Proposed final and special dividends %% & & [ 45 Bl & & = = (46,941) (46,941)
Balance as at 31st March 2012 RIE-—#=A=1-H&H 317,696 8,515 835,243 1,161,454
112 UPBEST GROUP LIMITED (3 # # 8 4 F 4 7 )
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33. RESERVES (Continued)

33. ffe (&)

The Company Vi NUNE]
Share  Contributed Retained
premium surplus profits Total

(In HK$'000) (WEEFTEEN) R R E EHEH REEF @t
Balance as at 1st April 2010 RZZ-TEMA-B&H 314,371 8,515 2,729 325,615
Total comprehensive income TEEZENEES

for the year - - 27,038 27,038
Unclaimed dividend forfeited BREIRE = = 5 5
Proposed final dividend BRRARE = = (26,823) (26,823)
Balance as at 31st March R-E——F=ZA=+-BR

2011 and 1st April 2011 “IT——FNA-H&H 314,371 8,515 2,949 325,835
Total comprehensive income FER2ENRLE

for the year - - 46,039 46,039
Proposed final and special dividends %% & R 45 ARk & = = (46,941) (46,941)
Balance as at 31st March 2012 RZB-—F=A=t—-H&H 314,371 8,515 2,047 324,933

34. OPERATING LEASE ARRANGEMENTS
The Group as lessee
The Group leases certain properties under operating lease
arrangements. Leases for properties are negotiated for a term for
one year (2011: one year).

At the end of the reporting period, the Group had future minimum
lease payments in respect of land and buildings under non-
cancellable operating leases as follows:

34, KEHERH
SEAEBEA
AKERBREEHECHERETYE -
BELNFREFHR—F (2T ——F:
—%F) e

RBEHR  AKERETIHELIBR
BFEEHETIARKERNHESOT -

The Group
rEE
(In HK$'000) (UEBFTHEN) 2012 2011
Within one year —FR 1,431 359
In the second to fifth years, inclusive REZFZEAF LA - -
1,431 359
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34. OPERATING LEASE ARRANGEMENTS (Continued) 34, KEHEZH (&)
The Group as lessor SBAEAA
The Group leases certain properties under operating lease AEEREBECLHETHEEETME -
arrangements. Leases for properties are negotiated for terms BEELYFEHEFHN T —ZEZ=+5 (2%
ranging from one to twenty (2011: one to twenty) years. —=kB § =ZB=rk=) o
At the end of the reporting period, the Group has total future RBEHR  NEERBETATRMELCEHA
minimum lease rental receivables under non-cancellable operating ETZARZEREKBELOT :

leases as follows:

The Group
rEE
(In HK$°000) (UEEFTREN) 2012 2011
Within one year —FR 10,046 9,769
In the second to fifth years, inclusive RE_FERERFLA 22,803 28,433
More than five years BBAF 15,721 18,569
48,570 56,771

‘| ]4 UPBEST GROUP LIMITED (g4 EAMRAA)



NOTES ON THE FINANCIAL STATEMENTS
M % ® K KB &

For the year ended 31st March 2012 #& % ~&— "4 =H =+—H Ik4E )i
e O e e €

35. CONNECTED AND RELATED PARTY TRANSACTIONS 35. BERBEBALRS
During the year, the Group had the following material transactions RAEE AEEGEEREANTETN
with its related parties: TZERRS :
Name of related party Nature of transactions The Company The Group
BRALERE RGHE Notes N S 1]
(In HK$'000) (LERTTREN) Mgt 2012 2011 2012 2011
UBA Investments Limited Investment management fee (a) - - 1,740 1,995
(“UBA™)
RAREERAA([FARE) REEERE
Performance fee (a) - - - 3,946
®EME
Securities brokerage
commission fee (b) - - 344 1,418
FrLEfe
Handling fee for dividend collection (c) - - 12 11
REBUFEE
Margin financing interest (d) - = 3 176
FREENS
Bullion dealing interest (e) - - - -

BEEERHHE
Commodities brokerage

commission fee (f) - - 2 3

HERLRLER

Bullion commission (9) - - 18 -

BE2RMe
Town Bright Industries Limited Rental expenses (h) - = 621 556
RAEEXARLRA BERx
Upbest Properties Rental expenses (i) - - 84 84

Company Limited
FRMEFRAR BeRx
Champion Assets Limited Rental expenses () - - 60 60
HEERAA BeR%
Loong Cheong Limited Rental expenses (k) - - 156 156
BEEERAR feRz
Upbest Financial Services Limited  Interest income (1) - - - 6
FRERRBARAF SCON
ANNUAL REPORT 2012 4 115
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35. CONNECTED AND RELATED PARTY TRANSACTIONS
(Continued)

(a)

A subsidiary of the Company, Upbest Assets Management
Limited (“UAML") as investment manager, and UBA
Investments Limited (“UBA”) have on 6th November 2000,
first entered into an investment management agreement
pursuant to which UAML provided investment management
services to UBA for a term of three years up to 30th
November 2003. Upon the expiration of the second
investment management agreement for a period of three
years commencing from 1st April 2003, the same parties
again on 31st March 2006 entered into a supplemental
investment agreement for the sole purpose of further
extending the term of the second investment management
agreement for another 3 years to 31st March 2009. This
agreement can be terminated by either UAML or UBA
serving not less than six months’ notice in writing prior to
the expiration. Pursuant to the investment management
agreement, monthly investment management fee is receivable
at 1.5% per annum of the consolidated net asset value of
UBA as at the immediately preceding valuation date on the
actual number of days in the relevant calendar month over
365 days a year. The annual cap for the financial year ended
31st March 2009 is HK$2,800,000.

In addition to the above, UAML and UBA have on 2nd May
2008 entered into a supplemental agreement whereby (i)
the term will be extended to 31st March 2010; and (ii) in
addition to the management fee, a performance fee payable
in Hong Kong dollars equivalent to 20% of net profit of UBA
before taxation and before deduction of the management fee
payable under the investment management agreements shall
be paid to UAML for each financial year.

The annual cap for the management fee and performance
fee for the financial year ended 31st March 2010 is
HK$24,480,000. These continuing connected transactions
were approved on the extraordinary general meeting of the
shareholders held on 10th June 2008.

UPBEST GROUP LIMITED (g4 EAMRAA)

35. BEKBEBMALRS (&)

(a)

RZZEZEZEF+—ARH ARAZ
MBARIERERERAR([XEE
B ERAKREER AR ([FAR
ENERERE—HREECERE
REHZEAEEEERMMPIRERYE
REEBERBAB=-"FHE_TZT=
F+—A=Z1TH -RE-_HEREEE
BEEBRA  EEEAREEREF
“A=+—BHE-_NEREEEHH
RZZEZE=FNA— BB =FEH
H ENBREEEFERDE  EHE
ERE-_NREEBHHEZ=FEE
ZETNF=A=T—BRIL -EH
HBEUUAEEEELHBREED
PRAEANEEAMNER - REE
BEERWHZE EREERHAARE
FREREEERBEIZAREER
B HARRESE 2 WE HIRFESH
BRESEMGERCEEFBE1S5%LF
M= LA RAE A B B 2% A 24365
BrEERBKREERE -RNZ
NE=ZA=+—HZVBREFE2F L
R 2,800,000 7T °

B bitoh  REEHERARER =
ZENERA-ZBAIL—HBREEH
BERO)ERBREERFBEE
Z-TF=A=+—R0: k(i)GEH
BEE ERERVZERERTA
BARNREREEERRERINE
BERZAFN20% KEMS -

“Z-ZFE-A=+-BUREE
LEBRBBREEMEc2FLRA
24,480,000 7T - B EHEBER S
ERZZEZNEANATARRERA
2i@iB -
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35. CONNECTED AND RELATED PARTY TRANSACTIONS
(Continued)

(a)

(Continued)

On 11th February 2010, UAML and UBA have entered into
the Third Supplemental Investment Management Agreement.
The annual cap for the management fee and performance
fee for the financial years ended 31st March 2011, 2012 and
2013 are HK$11,148,000, HK$13,378,000 and HK$16,054,000
respectively. These continuing connected transactions
were approved on the extraordinary general meeting of the
shareholders held on 30th March 2010.

Upbest Securities Company Limited (“USCL”) and UBA
and two of its subsidiaries have separately entered into a
supplemental agreement for the transaction in relation to
the securities brokerage service dated 1st November 2007.
USCL and each of the subsidiaries of UBA agreed to extend
the service period from 1st November 2007 to 31st March
2010. Brokerage commission fee income is charged at 0.25%
(2011: 0.25%), the prevailing market rate, on the value of the
transactions. Annual cap for the financial years ended 31st
March 2009 and 2010 are HK$2,400,000 and HK$2,880,000
respectively.

On 11th February 2010, UBA and two of its subsidiaries
and USCL have entered into the Securities Brokerage
Supplemental Agreements and agreed that the original
agreement will be extended from the period of 1st April
2010 to 31st March 2013. On 21st October 2010, the
annual cap for the securities brokerage commission set
for the financial years ended 31st March 2011, 2012 and
2013 are HK$2,000,000, HK$2,400,000 and HK$2,900,000
respectively.

Handling fee for dividend collection is charged at minimum of
HK$30 or 0.5% per transaction amount.

35. BEKBEBALRS (&)

(a)

(&)

IREREMARENR-_E—ZF
—At+—HINE= @ﬁﬁ%m°_
E——F5 T _FRZT-=F

ZA=+-RUBEELERBRE
&z 2F ER5R7%11,148,000
7 7T + 13,378,000/ 7T & 16,054,000
BT BEARERAERFIEN_Z—
ZE=-A=-+HRREIARSEB -

EREHFBRA T(f%@ 55 ) B
AINEREMENRB QRS B RE
ﬁ%f@(‘(ZEﬂEf%B’\_—{?tE‘T' A—=

ﬂﬂT—@ﬁE%a o XREEFA
HAREZHBRRDNRAELERE

#M%%%ﬁ%m_7?t¢+ A
—HE-_Z-ZEF=-A=+t—-H-H
RelkBERESHEHFMNEMB0.25% (=
E——F:02%) EeLEHM
BER - —EENFRIZE-TF=
A=+—BUBEE2F LR A
2,400,000/% 7T &2,880,000/ 7T °

RZZE—ZF-_A+—H HBPLKE
REMEAMNBRARAIEERZEFSFEH
RS REBRER
ENHRIE BT -—TFHA—
HE-_Z—=F=A=+—H -R=
E-—ZF+A+—B —%——
F . ZEBE-——ER-FB-=F=F#
T HAUREEESFE LR 2R
F ER 5 5% E A2,000,0007% T
2,400,000/% 7T )2 2,900,000/ JT °

BEBEFEENRERE BIET
BBERHEF205% °
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/

2012

117



118

NOTES ON THE FINANCIAL STATEMENTS

M B O® R M

For the year ended 31st March 2012 B £ 2 — "4 =H=+—H 14 ¥

35. CONNECTED AND RELATED PARTY TRANSACTIONS
(Continued)

(d)

On 2nd May 2008, UBA and two of its subsidiaries had
separately entered into a supplemental agreement with
Upbest Investment Company Limited (“UICL") in relation
to the provision of securities margin financing service.
According to the supplemental agreements, 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. The securities
margin financing services interest rate is charged at 4.25%
above prime rate per annum inclusive of custodian fee; and
the provision of IPO financing at an interest rate from 0.2%
to 1.25% per annum above the borrowing costs of UICL. For
the financial year ended 31st March 2012, interest income
for securities margin accounts was charged at 9.5% (2011:
9.5%) per annum. No IPO financing interest received for the
financial year ended 31st March 2012 (2011: 1.1% to 1.7%
per annum).

On 11th February 2010, UBA and two of its subsidiaries
and UICL have entered into the Financial Assistance
Supplemental Agreement and agreed that the original
agreement will be extended from the period of 1st April 2010
to 31st March 2013.

On 2nd May 2008, Upbest Gold Limited (“UGL") entered into
a supplemental agreement with UBA Gold Investment Limited
("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. For
the financial years ended 31st March 2011 and 2012, UGL
had not entered into any provision of precious metal margin
financing services with UBA Gold.

On 11th February 2010, UGL and UBA Gold have entered
into the Financial Assistance Supplemental Agreement and
agreed that the original agreement will be extended from the
period of 1st April 2010 to 31st March 2013. The interest rate
for the precious metal margin financing service will be from
the range of 0.5% to 1% per annum above the borrowing
costs of UGL.

UPBEST GROUP LIMITED (3 2 45 | 45 IR 2 7 )

35.

BENBEBALRS (&)

(d)
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35. CONNECTED AND RELATED PARTY TRANSACTIONS
(Continued)

(e)

(Continued)

The annual cap regarding the securities and bullion margin
financial assistance for each of the financial years ended
31st March 2011, 2012 and 2013 is HK$150,000,000. These
continuing connected transactions were approved at the
extraordinary general meeting of the shareholders held on
30th March 2010.

Commodities brokerage commission is charged at a range
from HK$20 to HK$100 per transaction for financial years
ended 31st March 2011 and 2012.

Bullion commission is charged at a range from US$10 to
US$500 per transaction for the financial year ended 31st
March 2012. Bullion commission was charged at HK$500 per
transaction for the financial year ended 31st March 2011.

A subsidiary of the Company has entered into a tenancy
agreement with Town Bright Industries Limited for eight
months, commencing from 1st August 2010. The tenancy
agreement was renewed for twelve months, commencing
from 1st April 2011. The tenancy agreement was further
renewed for twelve months, commencing from 1st April 2012.
Another subsidiary of the Company has also entered into
a tenancy agreement with Town Bright Industries Limited
for seven months, commencing for 15th September 2011.
The tenancy agreement was further renewed for twelve
months, commencing from 1st April 2012. Mr. Cheng
Kai Ming, Charles, has beneficial interest in Town Bright
Industries Limited. Mr. Cheng Kai Ming, Charles, is one of
the beneficiary of CCAA Group Limited, shareholder of the
Company which holds approximately 73.65% interest of the
Company.

A subsidiary of the Company has entered into a tenancy
agreement with Upbest Properties Company Limited for
eleven months, commencing from 1st May 2010. The tenancy
agreement was renewed for twelve months, commencing from
1st April 2011. The tenancy agreement was further renewed
for twelve months, commencing from 1st April 2012. Mr.
Cheng Kai Ming, Charles, has beneficial interest in Upbest
Properties Company Limited. Mr. Cheng Kai Ming, Charles, is
one of the beneficiary of CCAA Group Limited, shareholder of
the Company which holds approximately 73.65% interest of
the Company.

35. BEKBEBALRS (&)

(e)

(&)
ERELARECBIEREVKE
PR ——F - ZT—ZFK=F
—ZEZ A=+ HUREEZHE
&8z 2% LR 5 5IA150,000,0007
T EREEBERSER_E—F
FZA=+HRREIAGESB -
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35. CONNECTED AND RELATED PARTY TRANSACTIONS

(Continued)

(j) A subsidiary of the Company has entered into a tenancy
agreement with Champion Assets Limited for thirteen
months, commencing from 1st March 2011. The tenancy
agreement was renewed for twelve months, commencing from
1st April 2012. Mr. Cheng Kai Ming, Charles, has beneficial
interest in Champion Assets Limited. Mr. Cheng Kai Ming,
Charles, is one of the beneficiary of CCAA Group Limited,
shareholder of the Company which holds approximately
73.65% interest of the Company.

(k) A subsidiary of the Company has entered into a tenancy
agreement with Loong Cheong Limited for fourteen months,
commencing from 26th January 2011. The tenancy agreement
was renewed for twelve months, commencing from 1st April
2012. Mr. Cheng Kai Ming, Charles, has beneficial interest in
Loong Cheong Limited. Mr. Cheng Kai Ming, Charles, is one
of the beneficiary of CCAA Group Limited, shareholder of the
Company which holds approximately 73.65% interest of the
Company.

(I) A subsidiary of the Company received interest income from
a 50% owned associate, Upbest Financial Services Limited,
in respect of an advance to the associate. Interest rate was
charged at 5.25% per annum.

On 2nd June 2011, the Group acquired the remaining 50%
interest in Upbest Financial Services Limited and the latter
became a subsidiary of the Group.

(m) CCAA Group Limited, an investment holding company,
holds approximately 73.65% interest in the Company. Fung
Fai Growth Limited, an investment holding company, holds
approximately 32.08% of UBA Investments Limited. The
ultimate beneficial owner of Fung Fai Growth Limited and
CCAA Group Limited is Cheng’s Family Trust.

(n) Details of the balances with subsidiaries, associates, related
companies/parties, subsidiaries’ directors and ultimate
holding company are fully disclosed in notes 18, 19, 25, 29
and 30.

(o) The remuneration of directors and other members of key
management during the year are disclosed in note 10.

The above transactions were carried out in the normal course of
the Company’s business on terms mutually agreed between the
parties.

'| 20 UPBEST GROUP LIMITED (3% 4 % R A 7)

35. BEKBEBMALRS (&)

(i)
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36. CONTINGENT LIABILITIES

36. HAEE
The Company

PN
(In HK$'000) (LBEETTRENL) 2012 2011
Guarantees given to financial institutions REWB QA
in respect of facilities granted to BT REE
subsidiaries ERUBREGEE 212,000 303,000
As at the end of reporting period, the directors do not consider RBREHKRA EE TR AR AIHE

it probable that a claim will be made against the Company
under any of the guarantees. Of the above guarantees, the
amount issued and utilised by the subsidiaries at 31st March
2012 is approximately HK$38,472,000 (2011: approximately
HK$14,134,000).

The Company has not recognised any deferred income in respect
of these guarantees as its fair value cannot be reliably measured

and its transaction price was HK$Nil (2011: HK$Nil).

37. CAPITAL COMMITMENTS

RMAIEESIBRRE - LMER ER
—E-—H=-RB=+-HATRER
2 %BE #938,472,0008 L (Z T ——
£ : #914,134,000) °

ADERAREREREAMETRA
ARFEENFERZRFBERE
BL(ZF——F:EET) -

37. BARIE

The Group
EE
(In HK$'000) (UEEFTREN) 2012 2011
Amount contracted but not provided for BEEEHNMARBIELEE
— acquisition of land and building  WNEL I UNETNE
by a subsidiary of the Company THRETF 17,675 46,365

A deposit of approximately HK$40,108,000 (2011: HK$8,100,000)
has been paid as at 31st March 2012 in respect of the above
acquisition and the amount has been included in trade and other
receivables, deposits and prepayments in note 21.

R-E——FZA=+—8 " Ltk
BB ¥4 440,108,000 T (=
T——%:8100,0008 ) kz &
EBEENFAE S K& H i B
B ReRBERNREA -
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38. BUSINESS COMBINATION 38. EKadf

On 2nd June 2011, the Group acquired the remaining 50% equity RZE——F R NAZH AEBBAZE

interests in Upbest Financial Services Limited. Upon completion of SRBRBERATBT50%. 2B - RZ 5

the transaction, the Group'’s interest in Upbest Financial Services TR AEBREZLSRRBEER LA

Limited increased from 50% to 100%. Upbest Financial Services Rz H50% IR E100% © EEE B RA

Limited was then changed from an associate into a subsidiary of ERAAABLENRERAEENKEAR

the Group with effect from 2nd June 2011. A WRZE——FAZBAEK-

The fair value of the identifiable net liabilities in Upbest Financial RWEE ZEZ2RREER AR &7

Services Limited as at the date of acquisition are as follows: BEFEZAFEENT

Fair value recognised
on acquisition

(In HK$'000) (UEBFTREN) R ETRAN AL ER

Property, plant and equipment W EBERRE 15

Deposit and prepayment Ze RENFIE 18

Bank balances (Note 1) RITEESR (H3F71) -

Amount due to related companies ANl VNGO (121)

Accruals and other payables e 2 R I HAth e < 5K IR (529)

Total identifiable net liabilities at fair value — A BB EFELEBZ AFEE (617)

Goodwill arising on acquisition (Note 3) WEEmMEE 2B (H773) 617

Cash consideration paid (Note 2) B zReREHH2) -

Note 1. Net cash inflow on acquisition of bank balances amounting to Bitr: RRBRBRTESNFEESREAS
HK$240. 240/ T °

Note 2:  Cash consideration paid is HK$1. Witz BRZRERERIET-

Note 3:  Goodwill of approximately HK$617,000 is fully impaired upon Hia3: R-ZE——E A-BhKEEEs
the acquisition on 2nd June 2011 of the remaining 50% equity RARTE AR A Tl8h N 50% 2 IR 49
interests in Upbest Financial Services Limited. 617,000 T EEE 2 8URE
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39. NOTE TO THE CONSOLIDATED STATEMENT OF CASH 39. ZERERBERZMT
FLOWS
Disposal of a subsidiary HERBLAT
(In HK$'000) (VBT TRENL) 2012 2011
Share of net assets disposed of: BT HEEEFE :
Properties held for development RIEZRME 27,816 =
Gain on disposal of a subsidiary HE M B AR 2% F 56,761 =
Proceeds from disposal HEpTE5IA 84,577 =
Satisfied by: BUATIA
Cash Be 84,577 =
Analysis of the net inflow of cash and ERLEWBEARZ
cash equivalents in respect of the RekBRezEED
disposal of a subsidiary: AT
Cash consideration received Rz RE&RE 84,577 =
ANNUAL REPORT 2012 4 # 123



SCHEDULE OF PROPERTIES
 E KB X

(1) INVESTMENT PROPERTIES AS AT 31ST MARCH 2012 (1) RZE—Z-FE=ZB=1+—HzREYE

Approximate
gross floor area Status

BRBEARR kR

(square feet)
(FAR) %

(a) Macau Commercial 105,000 Rental 100
RF i 7

Percentage of the
Group’s interest
KEEFE
BRASL

Description Usage

ES=S18 i}

51 Various car parking spaces and
the whole of the ground floor and
1st Floor of Chino Plaza, located

in Baia Sul Do Bairro Fai Chi Kei,
Lote PS2 Macau
IR F B FEPS2ER 2
ERES  BE5EEL
WTER—E2E

(b) Macau Residential/ 11,492 Rental 100
P Commercial Rugic|
+E/7"A
1 piece of land at
Nossa Senhora Do Camo,
Taipa, Macau with
a two-story restaurant
R RAKFREER
il b A
BE-ERERREEREZEEY

(2) PROPERTIES HELD FOR DEVELOPMENT AS AT 31ST () ?@E%—:izﬂ =t-AZEBERE

MARCH 2012
Stage of
Percentage development
of the Estimated as at
Approximate Group’s completion 31st March
Description Usage site area interest date 2011
ZF% N :g_ _¢
BARE Frib s st ZA=+-H
EE3 Jit}e BER Bak SR A LRRRER
(square feet)
(FAR) %
(a) Macau Residential/ 10,646 55) N/A Vacant land
P Commercial NEF FETH
%,/ A
1 piece of land at
TN15b at
Taipa, Macau
IR TN 1503 R
(b) Hong Kong Residential 38,000 70 N/A Vacant land
30 Fx it FETH

1 piece of land at
Tai Po Declaimation
District Number 29
IR EB A2

'| 24 UPBEST GROUP LIMITED (g4 EAMRAA)



UPBEST GROUP LIMITED
(R#ELEEAFRLRXA)

2nd Floor, Wah Kit Commercial Centre
302 Des Voeux Road Central
Hong Kong
Tel: 852 2545 3298
Website: www.upbest.com

EEEHED302%
EREERL21E
E&h: 852 2545 3298
43k www.upbest.com
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