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C-MER EYE CARE HOLDINGS LIMITED
希 瑪 眼 科 醫 療 控 股 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)

(Stock Sock: 3309)
(the “Company”)

TERMS OF REFERENCE
OF THE BOARD OF DIRECTORS (THE “BOARD”)

ADOPTED BY THE BOARD ON 13 DECEMBER 2017

I. MEMBERSHIP

1. Unless otherwise determined by the Company in a general meeting, 
the Board shall consist of not less than two members. There shall be no 
maximum number of directors (the “Directors”) unless otherwise determined 
from time to time by the shareholders (the “Shareholders”) of the Company 
in a general meeting.

2. At least one-third of the Board should be independent non-executive 
Directors.

3. The term of appointment of a Director shall be not more than 3 years and 
every Director shall be subject to retirement by rotation at an annual general 
meeting at least once every three years.

4. The chairman shall be appointed by the Board.

5. The company secretary (the “Company Secretary”) of the Company shall 
act as the secretary of the Board.
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II. FREQUENCY AND PROCEEDINGS OF MEETINGS

6. The Board shall meet at least four times every year. Additional meetings 
shall be convened as required.

7. The chairman of the Board may convene additional meetings at his 
discretion.

8. A meeting of the Board may be convened by the Company Secretary on 
request of a Director or by any Director.

9. The quorum necessary for the transaction of the business of the Board may 
be fixed by the Board and, unless so fixed at any other number, shall be two.

10. Unless expressly provided otherwise, proceedings of meetings of the Board 
shall be governed by the relevant provisions of the articles of association of 
the Company.

III. DUTIES

11. The duties of the Board shall be:

(a) to manage the business of the Company and its subsidiaries (the 
“Group”) in accordance with the Company’s articles of association;

(b) to ensure compliance with the Company’s memorandum and articles of 
association and the laws, rules and regulations governing the Group;

(c) to lead and supervise the Group’s management to act in the best interest 
of the Company and the Shareholders; and

(d) Without prejudice to the generality of the foregoing:

(i) to formulate the strategic direction of the Company;

(ii) to formulate policies in relation to the Group’s internal control and 
businesses, succession plans, remuneration and compensation for 
Directors and employees, risk management, corporate governance, 
corporate social responsibility and environmental protection, and 
to supervise the Group’s management to implement such policies;

(iii) to form any committees, appoint members thereto, delegate at any 
time and from time to time to any person or committees, any of 
its powers and functions conferred on it, review their performance 
and revise their composition and terms of reference as appropriate;
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(iv) to appoint or remove the Company Secretary;

(v) to appoint any person as a Director either to fill a casual vacancy 
or as an addition to the Board and to stand for election by the 
Shareholders;

(vi) to be responsible for the preparation and the true and fair 
presentation of the financial statements in accordance with the 
prevailing accounting standards and laws and to approve the 
financial statements;

(vii) to present a balanced, clear and understandable assessment in 
annual and interim reports and other financial disclosures required 
by the Rules Governing the Listing of Securities on The Stock 
Exchange of Hong Kong Limited (the “Listing Rules”) and 
statutory requirements;

(viii) to evaluate and determine the nature and extent of the risks it is 
willing to take in achieving the Company’s strategic objectives, 
to ensure that the Company establishes and maintains appropriate 
risk management and internal control systems, to oversee such 
systems on an ongoing basis and to ensure that a review of the 
effectiveness of such systems has been conducted annually 
and report to shareholders that it has done so in its Corporate 
Governance Report;

(ix) to  r ecommend to  the  Shareho lde r s  on the  appo in tmen t , 
reappointment and removal of external auditors;

(x) to regularly review the contribution required from a Director to 
perform his/her responsibilities to the Company, and whether he/
she is spending sufficient time performing them;

(xi) to develop and review the Company’s policies and practices on 
corporate governance and make recommendations to the Board;

(xii) to review and monitor the training and continuous professional 
development of Directors and senior management;

(xiii) to review and monitor the Company’s policies and practices on 
compliance with legal and regulatory requirements;

(xiv) to develop,  review and moni tor the code of conduct and 
compliance manual (if any) applicable to employees and Directors;
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(xv) to review the Company’s compliance with the code provisions set 
out in the Corporate Governance Code, Appendix 14 of the Listing 
Rules and its disclosure in the corporate governance report as 
required by Appendix 14 of the Listing Rules;

(xvi) to be responsible for maintaining an on-going dialogue with 
Shareholders and in particular, use annual general meetings or 
other general meetings to communicate with them and encourage 
their participation;

(xvii) to establish a Shareholders’ communication policy and to review it 
on a regular basis to ensure its effectiveness;

(xviii) to engage such independent legal or other professional advisers to 
assist and/or advise it on issues as it considers necessary;

(xix) to review and consider the remuneration or compensation 
arrangements recommended by the remuneration committee. 
Where the  Board reso lves  to  approve any remunera t ion 
compensat ion arrangements with which the remunerat ion 
committee disagrees, the Board should disclose the reasons for its 
resolution in the Company’s next corporate governance report;

(xx) to review and cons ider the appointment ,  reappointment , 
remuneration and terms of engagement, and removal of the 
external auditors recommended by the audit committee. Where 
the Board disagrees with the audit committee’s view on the 
selection, appointment, resignation or dismissal of the external 
auditors, the Company shall include in the Corporate Governance 
Report a statement from the audit committee explaining its 
recommendations and also the reason(s) why the Board has taken 
a different view;

(xxi) to review and consider the appointment or reappointment of 
Directors and succession planning for Directors, in particular the 
chairman and the chief executive recommended by the nomination 
committee;

(xxii) to have full and free access to the Group’s information to ensure 
informed decision making; and

(xxiii) to do any such things to enable the Board to discharge its 
obligations and responsibilities.
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IV. REVIEW

12. The Board shall periodically review the adequacy of these terms of reference 
and make appropriate amendments, as and when required, to ensure that they 
remain relevant to the Group’s objectives.


