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CAPITAL STRUCTURE

There was no change to the Group’s capital
structure for the six months ended 30th
September 2005.

CREDIT CONTROL

The Group has been practicing tight credit
control policy. A credit committee composed
of three 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.

FOREIGN CURRENCY FLUCTUATION

The Board believes that the foreign exchange
risk is minimal as the Group mainly uses Hong
Kong dollars to carry out its business

transactions.

EMPLOYMENT

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

remuneration.

SHARE OPTION

The Group does not have share option scheme.
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DIRECTORS” AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
OR ANY ASSOCIATED CORPORATION

As at 30th September 2005, 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:

Person Family
Name of director interests  interests
¢ 4.5 EAER RERG
Ordinary Shares of HK$0.01 s0RER
each in the Company HE0.0ET
ZBER
Cheng Kai Ming, Charles (Note) ~ BIEREA (HfF) -

Note:  Mr. Cheng Kai Ming, Charles is one of the
beneficiaries of a trust which assets include
interests in the entire issued share capital of
CCAA Group Limited (“CCAA”). CCAA holds
866,386,237 shares of the Company. Included
in the number of shares shown above the
20,826,237 shares which CCAA Group
Limited, the substantial shareholder of the
Company, committed to receive the final
dividend in form of scrip. The new shares
were issued on 18th October 2005.
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Number of shares

Riv&E
Percentage
Corporate Other of issued
interests  interests Total share capital
BRTKS
EARE  HUHE L] Al
- 866,386,237 - 806,380,237 70.51%
Kfat: CCAA Group Limited ([ CCAAL)
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
OR ANY ASSOCIATED CORPORATION
(Continued)

At no time during the period 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 30th September
2005, 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 30th September 2005, 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:

FERRRELFTZEGRER
BfcRERKkE

RZZBZAFAA=ZTH TIHALR
EEREARQTRO RAEBEROE
5%A ERDBERAEMASER
B URRBEESRPERHEXVER
EBMRAELCERETERRETLM:

Percentage of

Number of total number of
Name of shareholders shares held shares in issued
i 5 3 38 B HERTRI
BREE BE®A BOk
Ordinary shares of HK$0.01 each FLFSREE
in the Company 0.01 8Tz & iEMK
CCAA (Note) CCAA (&) 866,386,237 70.51%

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”. Included in the
number of shares shown above the
20,826,237 shares which CCAA Group
Limited, the substantial shareholder of the
Company, committed to receive the final
dividend in form of scrip. The new shares
were issued on 18th October 2005.

Note:

Save as disclosed above, as at 30th September
2005, 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.
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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.

The audit committee of the Group consists of
three independent non-executive directors,
namely Mr. Wong Wai Kwong, David, Mr. Pang
Cheung Hing, Alex and Mr. Fuk Ho Kai.

CODE ON CORPORATE GOVERNANCE
PRACTICES

The Listing Rules have recently 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.
Subject to certain transitional arrangements, the
amendments took effect on Tst January, 2005.

The Company has complied with the Code
throughout the six months ended 30th
September, 2005, 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.

FRERY
ARRECREBBEFMOEREHZ
[RyEFEHEESES I KL EFEE
B HIZREAFHYERAREZ
MEEREARNBERFE-

EEERERCZUBYHHTES:
DRIREREEE ZRALERE
EEE-

ERERERTA

GRFBOEEBIT LTRE ERERE
DR ERER TR ([58]) BR
Misg14z RERATA LR MABE
IHBTAFRATRNALEERRS
ZREZHMEE23 - FEHETBER
BR-EITER-EZRFE-F—H
EXe

REBEECREFHEERE ST
AFEMELEALIEN ARTER
BE_ZZRFAA=1THILAEA
—HEHl

ARRRBZFANITES (BFEBUF
HTES) UESEEY RS
ZFAMEXEAA MR- R AD A2
BESAETARAEAERMAE
ek Z RERI-Eit AR FREH
CRIMEAER UERAQNE 20
ERFHRITBERTRIFAEE-

35

Interim
Report
2005
I



36

Interim
Report
2005
I

UPBEST GROUP

LIMITED|3§@%€F&/AEI

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 Period.

REPURCHASE, SALE OR REDEMPTION
OF THE COMPANY'’S LISTED
SECURITIES

During the six months ended 30th September
2005, there was no repurchase, sale or
redemption of the Company’s listed securities

by the Company or any of its subsidiaries.

BOARD OF DIRECTORS

As at the date of this report, the Board of the
Company consists of Dr. Wong King Keung,
Peter as chairman and non-executive director,
Mr. Wong Ching Hung, Thomas, Mr. Cheng Kai
Ming, Charles and Mr. Li Kwok Cheung, George
as executive directors and Mr. Wong Wai
Kwong, David, Mr. Pang Cheung Hing, Alex
and Mr. Fuk Ho Kai as independent non-

executive directors.
By order of the Board
Dr. Wong King Keung, Peter

Chairman

Hong Kong, 12th December 2005
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