
147

VISION CENTURY CORPORATION LIMITED !!!"#$%&'()!!*!!Annual Report 2003 !""#$$%

Corporate Governance &'()

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 Rules Governing

the Listing of Securities on The Stock Exchange of Hong Kong Limited

(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

seven non-executive directors, three of whom are independent non-

executive directors. Three full board meetings were held in 2003. 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, four of whom are

non-executive directors. The Committee establishes the strategic

directions of the Company and monitors the performance of

management. Four meetings were held in 2003.

Audit Committee
An 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 were held in 2003

and the external auditors were in attendance.

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

(a) to consider the appointment of the external auditors, the audit fee

and any question of resignation or dismissal;

(b) to discuss with the external auditor before the audit commences,

the nature and scope of the audit, and ensure co-ordination where

more than one audit firm is involved;
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Audit Committee (continued)
(c) to review the half-year and annual financial statements before

submission to the Board of Directors focusing particularly on:

(i) any changes in accounting policies and practices;

(ii) major judgemental areas;

(iii) significant adjustments resulting from the audit;

(iv) the going concern assumption;

(v) compliance with accounting standards; and

(vi) compliance with stock exchange and legal requirements.

(d) to discuss problems and reservations arising from the interim and

final audits, and any matters the auditors may wish to discuss (in

the absence of management where necessary);

(e) to review the external auditors’ management letter and

management’s response;

(f) to review the Company’s statement on internal control systems

prior to endorsement by the Board of Directors;

(g) (where an internal audit function exists) to review the internal audit

programme, ensure co-ordination between the internal and external

auditors, and ensure that the internal audit function is adequately

resourced and has appropriate standing within the Company;
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Audit Committee (continued)
(h) to consider the major findings of internal investigations and

management’s response; and

(i) to consider other topics, as defined by the Board of Directors.

The Audit Committee is authorised by the Board of Directors to

investigate any activity within its terms of reference; to seek any

information it requires from any employees and all employees are directed

to co-operate with any requests made by the Committee; to obtain

outside legal or other independent professional advice; and to secure

the attendance of outsiders with relevant experience and expertise if

necessary.

Remuneration Committee
In October 2002, a 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 (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 will

ensure that the remuneration policies and systems of the Group support

the Group’s objectives and strategies. The Committee held two meetings

in 2003.

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 traditional 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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