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The Company is committed to maintain a high standard of corporate
governance practices and has complied throughout the year with the

Code of Best Practice as set out in Appendix 14 of the Listing Rules.

The following chart illustrates the Company’s corporate governance

structure:
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Board of Directors

The Board of Directors currently comprises an executive director and
eight non-executive directors, three of whom are independent non-
executive directors. Five full board meetings were held in 2004. The
Board of Directors is responsible for ensuring continuity of leadership,
development of sound business strategies, availability of adequate capital
and managerial resources to implement the business strategies adopted,
adequacy of systems of financial and internal controls and conduct of

business in conformity with applicable laws and regulations.

Executive Committee

The Executive Committee of the Board of Directors of the Company
was formed in April 2001. It comprises five directors, three of whom
are non-executive directors and one is an alternate director. The
Committee establishes the strategic directions of the Company and
monitors the performance of management. Four meetings of the

Committee were held in 2004.

Audit Committee

The Audit Committee was established by the Board of Directors in August
2001 and it comprises four non-executive directors, three of whom are
independent non-executive directors. Two meetings of the Committee

were held in 2004 and the external auditors were in attendance.

The terms of reference of the Audit Committee include the following:

Membership

1. The Audit Committee (the “Committee”) shall be appointed by
the Board of Directors (the “Board”) from amongst the Non-
executive Directors of the Company and shall consist of not less
than three members, a majority of whom should be independent.

A quorum shall be two members.

2. The Chairman of the Committee shall be appointed by the Board

and should be an independent director.
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Audit Committee (continued)

Attendance at meetings

3.

The chief financial officer, the department head responsible for
internal audit, if any, and a representative of the external auditors
shall normally attend meetings. Other Board members shall also

have the right of attendance.

The company secretary shall be the secretary of the Committee. In
the absence of the company secretary in any meeting of the
Committee, Committee shall appoint a nominee act as the secretary

of the meeting of the Committee.

Frequency of meetings

5.

Meetings shall be held not less than twice a year. The external
auditors or any members of the committee may request a meeting

if they consider that one is necessary.

Authority

6.

The Committee is authorised by the Board, subject to prior
discussion concerning the cost, to investigate any activity within
its terms of reference. It is authorised to seek any information it
requires from any employee and all employees are directed to co-

operate with any request made by the Committee.

The Committee is authorised by the Board to obtain outside legal
or other independent professional advice and to secure the
attendance of outsiders with relevant experience and expertise if it

considers this necessary.
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Audit Committee (continued)

Duties

8. The duties of the Committee shall be:

Relationship with the auditors

(a)

to be primarily responsible for making recommendation to
the Board on the appointment, reappointment and removal
of the external auditor, and to approve the remuneration and
terms of engagement of the external auditor, and any

questions of resignation or dismissal of that auditor;

to review and monitor the external auditor’s independence
and obijectivity and the effectiveness of the audit process in

accordance with applicable standard;

to develop and implement policy on the engagement of an
external auditor to supply non-audit services. For this purpose,
external auditor shall include any entity that is under common
control, ownership or management with the audit firm or any
entity that a reasonable and informed third party having
knowledge of all relevant information would reasonably

conclude as part of the audit firm nationally or internationally;

Review of financial information

(d)

to monitor integrity of financial statements and the annual
report and accounts, half-year report and, if prepared for
publication, quarterly reports, and to review significant

financial reporting judgements contained in them;
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Audit Committee (continued)

Duties (continued)

(e)

In regard to (d) above:—

(i) members of the committee must liaise with the Board,
senior management and the person appointed as the
qualified accountant and the committee must meet, at

least once a year, with the auditors; and

(i) the committee should consider any significant or unusual
items that are, or may need to be, reflected in such reports
and accounts and must give due consideration to any
matters that have been raised by the qualified accountant,

compliance officer or auditors;

Oversight of the financial reporting system and internal control

procedures

(f)

to review the financial controls, internal control and risk

management systems;

to discuss with the management the system of internal control
and ensure that management has discharged its duty to have

an effective internal control system;

to consider any findings of major investigations of internal
control matters as delegated by the Board or on its own

initiative and management’s response;

where an internal audit function exists, to ensure co-ordination
between the internal and external auditors, and to ensure
that the internal audit function is adequately resourced and
has appropriate standing, and to review and monitor the

effectiveness of the internal audit function;

to review the group’s financial and accounting policies and

practices;
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Audit Committee (continued)

Duties (continued)

(k)

to review the external auditor's management letter, any
material queries raised by the auditor to management in
respect of the accounting records, financial accounts or systems

of control and management’s response;

to ensure that the Board will provide a timely response to the

issues raised in the external auditor’s management letter;

(m) to report to the Board on the matters set out in this code
provision;

(n) to consider other topics, as defined by the Board;

(0) to review arrangements by which employees, in confidence,
raise concerns about possible improprieties in financial
reporting, internal control or other matters. The audit
committee should ensure that proper arrangements are in
place for the fair and independent investigation of such matters
and for appropriate follow-up action; and

(p) to act as the key representative body of the Board for
overseeing the relation with the external auditor.

Reporting procedures

9. The secretary shall circulate the minutes of meetings and reports

of the Committee to all members of the Board.

EREES (A)

Ik 7 (#1)

(k)

BMEINEZBEGE TEREEN(R
BERHARN)  ZBOES
ik MBRBREERGRE R
BiREMEFMERERREEEE
HAE e

HBRE 2 RO RN IMNEZEED
BTEEEBNCERBRTH L)
TRENEER

RATABRXABENEEAEES
PE 3R

MEEMBESTERAENRE

BEARBRENATRZE  BE
AR EER  NRPEERE
T EAREEENTEETARRN
E  BERZBEGRERBEER
B BUESEEEHATFBEIN
HERRIDEETY &

BEEEEENIZRR AEER
HEOMNEAZ BB 2 RO BAR o

VISION CENTURY CORPORATION LIMITED BT &£ BB PR 2 & | Annual Report 2004 — Z 2 1 4 4 3



Corporate Governance

Y

P TAPSEIN
1F X B /@

145

Remuneration Committee

In October 2002, the Remuneration Committee of the Board of Directors
(“Remuneration Committee”) was formed to replace the Management
Development and Compensation Committee of the Board of Directors
which was formed in April 2001. The Remuneration Committee
comprises Mr. Alan Howard Smith, /.2 (Chairman), Dr. Han Cheng Fong
and Mr. Lew Syn Pau. The objectives of the Remuneration Committee
are to establish and maintain an appropriate and competitive level of
remuneration to attract, retain and motivate directors and key executives
to run the Company successfully. The Remuneration Committee ensures
that the remuneration policies and systems of the Group support the
Group’s objectives and strategies. The Committee held two meetings in
2004.

The terms of reference of the Remuneration Committee include the

following:

1. to make recommendations to the Board on the policy and structure
for all remuneration of directors and senior management and on
the establishment of a formal and transparent procedure for

developing policy on such remuneration;

2. to have the delegated responsibility to determine the specific
remuneration packages of all executive directors and senior
management, including benefits in kind, pension rights and
compensation payments, including any compensation payable for
loss or termination of their office or appointment, and make
recommendations to the Board of the remuneration of non-

executive directors;

3. to review and approve performance-based remuneration by
reference to corporate goals and objectives resolved by the Board

from time to time;
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Remuneration Committee (continued)

4.

to review and approve the compensation payable to executive
directors and senior management in connection with any loss or
termination of their office or appointment to ensure that such
compensation is determined in accordance with relevant contractual
terms and that such compensation is otherwise fair and not

excessive;

to review and approve compensation arrangements relating to
dismissal or removal of directors for misconduct to ensure that
such arrangements are determined in accordance with relevant
contractual terms and that any compensation payment is otherwise

reasonable and appropriate; and

to ensure that no director or any of his associates is involved in

deciding his own remuneration.

Relations with Shareholders

The Company’s Annual General Meeting provides a good opportunity

for communication between the Board of Directors and the Company’s

shareholders. Notice of the Annual General Meeting and related papers

are sent to shareholders at least 21 calendar days before the meeting. It

is well participated by the shareholders of the Company.

Website

The Company’s information is accessible to all via the Internet. Besides

providing the interim and annual reports and the press releases, the

Company's website also includes the most updated information on the

Company.
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