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Corporate Governance Report

The Board of Directors (the “Board”) is committed to promoting
good corporate governance to safeguard the interests of the
shareholders and to enhance the Group’s performance. Throughout
the year, the Company was in compliance with the Code on
Corporate Governance Practices as set out in Appendix 14 of the
Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Listing Rules”).

Directors’ Securities Transactions
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The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers set out in Appendix 10
of the Listing Rules (the “Model Code”) as its code of conduct
regarding the directors’ securities transactions. The Company has
made specific enquiry with all directors of the Company, they have
confirmed compliance with the required standard set out in the
Model Code during the year ended 31st March 2006.
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Board of Directors
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The Company is governed by the Board which has the responsibility
for leadership and control of the Company. The Board set strategies
and directions for the Group’s activities with a view to develop its
business.

The Board comprises three Directors; three Executive Directors
and three Independent Non-Executive Directors. One of the
Independent Non-Executive Directors possesses the appropriate
professional accounting qualifications or related financial
management expertise as required under the Listing Rules.

Each of the Independent Non-Executive Directors has made an
annual confirmation of independence pursuant to rules 3.13 of the
Listing Rules.

The Board meets regularly, at least four times a year, to review
financial statements, material investments in new projects, dividend
policy, major financings, treasury policies and changes in accounting
policies. All Directors have access to board papers and related
materials which are provided on a timely manner. The Company
Secretary keeps the minutes of board meetings.
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The attendance of individual Directors to board meetings held in
the year ended 31st March 2006 is summarized below:

B =
BITES Executive Directors Attendance
BERALE (FF) Mr YIP Sum Yin (Chairman) 4/4
WAL Z = Madam YU Hung Min 4/4
BEBARLE Mr YIP Tak Yin
(R=ZEZEHF+-—B+HZM (appointed on 10th November 2005) 1/2
ERALEE Mr YIP How Yin, Maurice
(R=ZEZEHF+— BT+ HEME (resigned on 10th November 2005) 1/2

HEBEAEERERALTENBERALE
ZHo-MABLIDEEZRALEZE
F o

Mr YIP Tak Yin and Mr YIP How Yin, Maurice are brothers of Mr
YIP Sum Yin and Madam YU Hung Min is the spouse of Mr YIP
Sum Yin.

BIAFERITESE Independent Non- Executive Directors

HAKREE Mr LAl Wing Leung, Peter 4/4
MEE %% Mr LAM Kwok Cheong 4/4
FERZL Madam LEE Mei Ling 4/4

BYFHTESEMFEHEML  AHE
EFE O BRBFASELRBAQADEBE
BANERRE-

The Independent Non-Executive Directors are appointed for two
years and are subject to retirement by rotation and re-election at
the Company’s annual general meetings in accordance with the
Company’s Bye-laws.
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Chairman and Chief Executive Officer
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The Chairman of the Company is Mr YIP Sum Yin whereas the
Chief Executive Officer of the Company is Mr YIP How Yin, Maurice.

Their roles are separated, with a clear division of responsibilities.

The Chairman is responsible for the leadership of the Board,
ensuring its effectiveness in all aspects of its role and for setting

its agenda and taking into account any matters proposed by other

BRER - directors for inclusion in the agenda. Through the Board, he is
responsible for ensuring that good corporate governance practices
and procedures are followed by the Group.

THEABESEEHLEENAEE®RRKRE  The Chief Executive Officer is responsible for the day-to-day

¥ o management of the Group’s business.

FMEES Remuneration Committee
¥MEEeRN _SERELATHEBEHRE The Remuneration Committee was established by the Board on

EERY  REBR=ZEBILFHUITES
u o

15th September 2005. The Committee consists of three Independent
Non-Executive Directors.

¥WEEEYNEZE-_ESENE=-A= The Committee met once in the year ended 31st March, 2006.
—BIEEESET e ANESHE Attendance of individual Directors is listed below:
RFHMT ¢
%
Attendance
TERLT Madam LEE Mei Ling
(FTHZEEEETRE) (Chairman of Remuneration Committee) 11
REKREE Mr LAl Wing Leung, Peter 1/1
ME & kE Mr LAM Kwok Cheong 1/1

ZEEECIEREAETHNAKEEEREE
EFHERERER RO ESSIREDE
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The principal duty of the Committee is to review and make
recommendations to the Board on the Group’s policy and structure
for all remuneration of Directors. For this purpose, professional
advice may be sought if considered necessary. No Directors or any
of his/her associates is involved in deciding his/her own

remuneration.
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Auditors’ Remuneration
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For the year ended 31st March 2006, fees payable to the auditors
of the Group for audit and non-audit services amounted to
HK$780,000 and HK$810,640 respectively.

Audit Committee
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The Audit Committee was established by the Board on 1st April
1999. The Committee consists of three Independent Non-Executive
Directors, Mr LAl Wing Leung, Peter, Mr LAM Kwok Cheong and
Madam LEE Mei Ling.

The Committee met twice in the year ended 31st March 2006.
Attendance of individual Directors is listed below:

HEE
Attendance

ME B kE Mr LAM Kwok Cheong
(BREEEXRE) (Chairman of the Audit Committee) 2/2
TERLT Madam LEE Mei Ling 2/2
RKR%EE Mr LAl Wing Leung, Peter 2/2

ARRESERNENZETHELED
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ZEEES I RBBHEREMERAH
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Written terms of reference which describe the authority and duties
of the Audit Committee were prepared and adopted by the Board
of the Company on 30th June 2005, with reference to “A Guide for
The Formation of An Audit Committee” published by the Hong
Kong Institute of Certified Public Accountants of the Code on
Corporate Governance Practices, Appendix 14 of the Listing Rules
of the Stock Exchange of Hong Kong. The principal activities of
the Audit Committee include the review and supervision of the
Group’s financial reporting process and internal controls.

During the year ended 31st March 2006, the Audit Committee met
to review the Company’s annual report and accounts for the year
ended 31st March 2005 and the Company’s interim report and
accounts for the six months ended 30th September 2005 and held
discussions with external auditors regarding financial reporting,
compliance, scope of audit, policies for maintaining independence
and reported to the Board.
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Directors’ Responsibility Statement
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Same Time Holdings Limited

The Directors acknowledge their responsibility for preparing the
financial statements of the Group in accordance with statutory
requirements and applicable accounting standards. The Group’s
annual results and interim results are announced in a timely manner.

The responsibilities of the external auditors about their financial
reporting are set out in the Auditors’ Report attached to the
Company’s financial statements for the year ended 31st March
2006.

On behalf of the Board
Yip Sum Yin

Chairman

Hong Kong, 21st July 2006
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