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Corporate Governance Report
企業管治報告

本公司董事局（「董事局」）及管理層致力維持
高水平之企業管治，並一直努力達致負責任
及以回報價值為主導的管理，著重保障及提
昇本公司股東（「股東」）權益及投資價值，以
及本集團之長遠可持續發展。

The board of directors of the Company (the “Board”) 
and management aspire to a high standard of corporate 
governance and constantly strive for a responsible and value-
driven management focusing on safeguarding and enhancing 
interest and value of the shareholders of the Company (the 
“Shareholders”) as well as the long-term sustainability of the 
Group.
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遵守企業管治守則 

本集團之企業管治框架及常規符合載列於香
港聯合交易所有限公司（「香港聯交所」）證券
上市規則（「上市規則」）附錄十四之企業管治
守則（「企業管治守則」）內之原則。於截至 
二零一五年三月三十一日止年度，本公司已
遵守所有企業管治守則之守則條文，並在相
關及可行之情況下採納企業管治守則之建議
最佳常規。

本報告列載本集團企業管治框架下之主要常
規。

企業管治提昇

董事局持續檢討並改善本集團之管治水平，
並在管理層協助下，建立具透明度及道德之
企業文化。年內作出之主要提昇措施包括以
下各項：

• 進行董事局評核，並按評核結果識別可
改善範疇並推行改善措施，進一步提升
董事局管治及運作常規。

• 董事局啟動風險管理及內部監控強化計
劃，聘請外部顧問檢討本集團風險管理
之框架及運作常規，並制定提昇計劃。

Compliance with Corporate Governance 
Code

The Group’s corporate governance framework and practices 
adhere to the principles of the Corporate Governance Code (the 
“CG Code”) set out in Appendix 14 of the Rules Governing 
the Listing of Securities (the “Listing Rules”) on The Stock 
Exchange of Hong Kong Limited (the “Hong Kong Stock 
Exchange”). For the year ended 31 March 2015, the Company 
complied with all code provisions of the CG Code and adopted 
the recommended best practices of the CG Code insofar as 
they are relevant and practicable.

Key practices under the Group’s corporate governance 
framework are set out in this report.

Corporate Governance Enhancement

The Board continuously reviews and improves the Group’s 
governance standard. The Board, assisted by management, 
also cultivates a transparent and ethical corporate culture. Key 
enhancement initiatives undertaken during the year include the 
following:

•	 A	 board	 evaluation	 program	 had	 been	 conducted.	 As	
a result of the evaluation, areas of improvement were 
identified and implemented to further strengthen the 
governance and practices of the Board.

•	 The	 Board	 has	 embarked	 on	 a	 risk	 management	 and	
internal control enhancement project whereby external 
consultant has been engaged to conduct review on the 
Group’s risk management framework and practices and 
to develop an enhancement plan.
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Directors

The Board

The Company is headed by the Board which assumes the 
responsibility for leadership and control and be collectively 
responsible for promoting the success of the Company by 
directing and supervising the Company’s affairs. The Board 
currently comprises ten members, including three Executive 
Directors, three Non-executive Directors and four Independent 
Non-executive Directors (collectively, the “Directors”) as 
follows:

Executive Directors
Mr. Lo Hoi Kwong, Sunny (Chief Executive Officer)
Ms. Lo Pik Ling, Anita
Mr. Lo Tak Shing, Peter

Non-executive Directors
Mr. Chan Yue Kwong, Michael (Chairman)
Mr. Lo Ming Shing, Ian
Mr. Hui Tung Wah, Samuel

Independent Non-executive Directors
Mr. Choi Ngai Min, Michael
Mr. Li Kwok Sing, Aubrey
Mr. Kwok Lam Kwong, Larry
Mr. Au Siu Cheung, Albert

Biographies, including relationships among members of the 
Board are set out in the “Directors and Senior Management” 
section on pages 22 to 28 of the Company’s 2015 Annual 
Report.

The Board has a balanced composition of Executive and 
Non-executive Directors with each Director having sound 
knowledge, experience and expertise contributing to the 
successful performance and development of the Group. In 
situation where certain areas of expertise/advice are required, 
external advisers or consultants shall be engaged to advise the 
Directors at the Company’s expenses.

董事

董事局

本公司由董事局領導，共同負責引導及監督
本公司事務，促進本公司成就。董事局現由
以下十名成員組成，包括三名執行董事、三
名非執行董事及四名獨立非執行董事（統稱

「董事」）：

執行董事
羅開光先生（首席執行官）
羅碧靈女士
羅德承先生

非執行董事
陳裕光先生（主席）
羅名承先生
許棟華先生

獨立非執行董事
蔡涯棉先生
李國星先生
郭琳廣先生
區嘯翔先生

董事局成員之簡介，包括各董事與其他董事
局成員之關係，刊載於本公司二零一五年報
第22至28頁「董事及高級管理人員」章節。

董事局由執行董事與非執行董事組成之架構
均衡，各董事均具備豐富知識、經驗及專業
知識，為本集團之表現及發展作出貢獻。如
需要若干方面之專業知識╱建議，董事可徵
求外部諮詢或顧問之意見，費用由本公司承
擔。
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All Directors are aware of their collective and individual 
responsibilities to the Shareholders and have exercised their 
duties of care, skill and diligence. Comprehensive directors 
and officers l iabil ity insurance coverage is in place to 
provide protection to the Company, the Directors and senior 
management.

The Directors conduct per iodica l ly evaluat ion of the 
performance of the Board as a whole. Evaluation results and 
areas of improvement are identified to enhance effectiveness 
and governance of the Board.

Chairman and Chief Executive Officer

The roles of Chairman and Chief Executive Officer are held 
by Mr. Chan Yue Kwong, Michael and Mr. Lo Hoi Kwong, 
Sunny respectively. Their respective responsibilities are clearly 
established and set out in the Board Charter.

The Chairman, being a non-executive Director, provides 
leadership for the Board and is accountable to the Board 
ultimately. The Chairman takes the lead to encourage Directors 
to make active contribution to the Board’s affairs and ensure 
that the Board acts in the best interests of the Company.

The Chief Executive Officer represents the management of 
the Company and is accountable to the Board. His main 
responsibilities include overseeing the implementation of 
the Group’s strategies, objectives and policies, as well as 
monitoring day-to-day management of the Group’s businesses 
and operations and the operating and financial results of the 
Group’s businesses against plans and budget.

Non-executive Directors and Independent Non-

executive Directors

The Non-executive Directors and the Independent Non-
executive Directors give the Board the benefit of their skills, 
expertise, varied background and experiences. Through active 
participation in Board meetings and serving on various Board 
Committees, the Non-executive Directors and the Independent 
Non-executive Directors bring in independent judgment and 
make valuable contributions to the effective direction and 
strategic decision-making of the Group.

全體董事均知悉彼等對股東所須承擔之共同
及個人責任，並謹慎、專業及盡責地履行其
董事職責。本公司已購買全面董事及管理人
員責任保險，為本公司、董事及高級管理人
員提供保障。

董事定期對董事局之整體表現進行評核，評
核結果及所識別需要改善之範疇有助提昇董
事局效率及管治。

主席及首席執行官

主席及首席執行官分別由陳裕光先生及羅開
光先生擔任。董事局章程清晰確立及載列彼
等各自之責任。

主席為非執行董事，領導董事局及最終向董
事局負責。主席主導鼓勵董事對董事局事務
作出積極貢獻，並確保董事局行事符合本公
司之最佳利益。

首席執行官代表本公司之管理層，並向董事
局負責。其主要職責包括監管本集團策略、
目標及政策之實施，以及依照計劃及預算，
監察本集團之日常業務運作和其營運及財務
業績。

非執行董事及獨立非執行董事

非執行董事及獨立非執行董事以彼等之技
能、專業知識、不同的背景及經驗為董事局
帶來裨益。透過積極參與董事局會議及為董
事局轄下各委員會服務，非執行董事及獨立
非執行董事均對本集團之業務方向及策略性
決策帶來獨立判斷及作出寶貴貢獻。
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The Company has received an annual confirmation of 
independence from each of the four Independent Non-
executive Directors. The Nomination Committee has assessed 
the independence of each of the Independent Non-executive 
Directors based on the guidelines as set out in Rule 3.13 of 
the Listing Rules and considered them to be independent.

The Board and Management

The Board Charter adopted by the Board sets out the duties 
and powers of the Board, the roles and responsibilities of 
Directors, the Chairman of the Board and the Chief Executive 
Officer and their respective relationship with management.

The Board is vested with duties and accountabil ity to 
Shareholders regarding management of the Group in addition 
to those powers and authorities conferred upon it under the 
Bye-laws of the Company (the “Bye-laws”). The role of the 
Board is to provide overall strategic direction for the Group 
and effective oversight of management. The Board Charter 
sets out a schedule of matters reserved to the Board which 
mainly include the following:

•	 Approval	 of	 strategic	 direction	 and	 related	 objectives	 of	
the Group;

•	 Succession	 planning,	 appointment	 and	 remuneration	 of	
Directors, Chief Executive Officer and senior management;

•	 Approval	 of	 significant	 transactions	 and	 investments	 and	
major financial matters;

•	 Ensuring	 risk	management	 and	 internal	 control	 system	of	
the Group;

•	 Approval	 of	 Company’s	 announcements,	 c i rcular	
and reports, including interim and annual results 
announcements and reports; and

•	 Appointment	or	removal	of	external	auditor.

本公司已獲四名獨立非執行董事各自就其獨
立性作出之年度確認。提名委員會已根據上
市規則第3.13條所載之指引評估每名獨立非
執行董事之獨立性，並認為彼等屬獨立。

董事局及管理層

董事局採納之董事局章程載列董事局之職責
及權力，以及董事、董事局主席及首席執行
官之角色及責任和彼等各自與管理層之關係。

除本公司之公司細則（「公司細則」）賦予董事
局的權力和授權外，董事局須就本集團的管
理對股東履行職責及負責。董事局之角色為
提供本集團整體策略性方向及有效監督管理
層。董事局章程列明保留予董事局決策之事
項，主要包括下列各項：

• 審批本集團之策略性方向及相關目標；

• 董事、首席執行官及高級管理人員之傳
承計劃、委任及薪酬；

• 審批重大交易及投資以及主要財務事
項；

• 確保本集團之風險管理及內部監控系
統；

• 審批本公司之公告、通函及報告，包括
中期及全年業績公告及報告；及

• 委任或罷免外聘核數師。
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The Board has delegated to the Management Board the 
authority to manage the day-to-day affairs of the Group. The 
Management Board is headed by the Chief Executive Officer 
and its members include all the Executive Directors, the Chief 
Financial Officer and such other senior executives of the Group 
as nominated by the Chief Executive Officer and agreed by the 
Board. When the Board delegates aspects of its management 
and administration functions to management, clear directions 
are given as to the limits of the authority delegated, in 
particular, the circumstances where management should report 
to the Board before making decisions or entering into any 
commitments on behalf of the Group. Principal functions that 
are delegated by the Board to the Management Board include 
the following:

•	 Development	 and	 implementation	 of	 corporate	 strategies	
and objectives;

•	 Approval	 of	 transactions,	 investments	 and	 financial	
matters within the limit delegated by the Board;

•	 Management	of	day-to-day	operations	of	the	Group;

•	 Development,	 implementation	 and	 management	 of	 risk	
management and internal control;

•	 Development	 of	 human	 resources	 policies	 and	 succession	
planning of executives; and

•	 Ensuring	 the	 Board	 and	 its	 Committees	 are	 provided	
with sufficient and relevant information on a timely 
basis in relation to the Group’s business and financial 
performance.

The Board reviews its delegation of responsibil it ies to 
management from time to time to ensure that they remain 
appropriate to the need of the Group and its business.

董事局將管理本集團日常事務的權力授予管
理局。管理局以首席執行官為首，成員包括
全體執行董事、首席財務官以及由首席執行
官提名並經董事局同意之本集團其他高級行
政人員。董事局授予管理層管理及行政職能
時，清晰界定權限，尤其是關於在何種情況
下管理層應向董事局匯報後方可作出決定或
代表本集團作出任何承諾。董事局授權管理
局之主要職能包括以下各項：

• 發展及實施企業策略及目標；

• 審批屬董事局授予之權限範圍內之交
易、投資及財務事項；

• 本集團之日常營運管理；

• 發展、實施及管理風險管理及內部監
控；

• 發展人力資源政策及行政人員之傳承計
劃；及

• 確保董事局及其轄下委員會適時獲得有
關本集團業務及財務表現之充足及相關
資料。

董事局不時檢討其對管理層職責之授權，以
確保切合本集團及其業務所需。
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Appointment and Re-election of Directors

In compliance with the requirements under the Listing Rules 
and the Bye-laws, (i) any Director who is appointed to fill a 
casual vacancy is subject to election by shareholders at the first 
general meeting after appointment; and (ii) all Directors should 
be subject to retirement by rotation at least once every three 
years and are eligible for re-election.

All Non-executive Directors and Independent Non-executive 
Directors of the Company have been appointed for a specific 
term subject to retirement by rotation as required by the Bye-
laws and the Listing Rules.

Directors’ Induction & Continuous Development

Every newly appointed Director receives a comprehensive 
induct ion package to  ensure  that  he has  a  p roper 
understanding of the operations, business and governance 
policies of the Group. In addition, our external legal adviser 
meets with the new Director to ensure that he/she is fully 
aware of the responsibilities as a director under statute and 
common law, the Listing Rules, applicable legal requirements 
and other regulatory requirements.

The Directors recognise that cont inuous profess ional 
development is critical for them to develop and refresh their 
knowledge and skills so as to ensure that their contribution 
to the Board remains relevant. Directors receive from senior 
management and the Company Secretary regular updates 
and presentations on developments to the Group’s business 
and changes to the statutory and regulatory requirements to 
facilitate the Directors’ discharge of their responsibilities. The 
Company organises training and briefing sessions regularly 
for the Directors to help them keep abreast with the Group’s 
business and operation as well as developments of regulatory 
and compliance requirements.

委任及重選董事

遵照上市規則及公司細則之規定，(i)任何獲
委任以填補臨時空缺之董事，須於獲委任後
首個股東大會上獲股東推選；及(ii)所有董事
須最少每三年輪值告退一次，並符合資格膺
選連任。

所有本公司非執行董事及獨立非執行董事均
按特定任期獲委任，惟須根據公司細則及上
市規則之規定輪值告退。

董事就任須知及持續發展

每名新委任之董事均獲全面就職資料，確保
彼對本集團之營運、業務及管治政策有適當
之了解。此外，我們的外聘法律顧問會與新
任董事會晤，確保彼完全知悉其在法例及普
通法、上市規則、適用法律規定及其他監管
規定下之董事職責。

董事認同參與持續專業發展對發展及更新董
事之知識及技能的重要性，以確保彼等在切
合所需的情況下對董事局作出貢獻。高級管
理人員及公司秘書定期向董事提供有關本集
團業務發展及法定和監管規定變動之最新資
料及報告，有助董事履行其職責。本公司定
期為董事安排培訓及簡介會，讓彼等及時了
解本集團之業務及營運，以及監管及合規規
定之發展。
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Directors are encouraged to participate in continuous 
development programmes held by external bodies at the 
expense of the Company. All Directors are required to provide 
the Company with their training record on a regular basis. 
Summary of Directors’ training records for the year is set out 
below:

Directors 董事 Training Areas (Note)

培訓範疇（附註）
   

Executive Directors 執行董事
Mr. Lo Hoi Kwong, Sunny (Chief Executive Officer) 羅開光先生（首席執行官） a, b, d, e, f
Ms. Lo Pik Ling, Anita 羅碧靈女士 a, b, d, e, f
Mr. Lo Tak Shing, Peter 羅德承先生 a, b, d, e, f

Non-executive Directors 非執行董事
Mr. Chan Yue Kwong, Michael (Chairman) 陳裕光先生（主席） a, b, c, d, e, f
Mr. Lo Ming Shing, Ian 羅名承先生 a, b, d, e, f
Mr. Hui Tung Wah, Samuel 許棟華先生 a, b, d, e, f

Independent Non-executive Directors 獨立非執行董事
Mr. Choi Ngai Min, Michael 蔡涯棉先生 a, b, d, e, f
Mr. Li Kwok Sing, Aubrey 李國星先生 a, b, c, d, e, f
Mr. Kwok Lam Kwong, Larry 郭琳廣先生 a, b, d, e, f
Mr. Au Siu Cheung, Albert 區嘯翔先生 a, b, d, e, f

Note: Training relating to (a) corporate governance; (b) legal and 
regulatory; (c) accounting/financial; (d) risk management; (e) 
strategic; and (f) business operation update of the Group

Board Committees

The Board has established the Nomination Committee, 
Remuneration Committee and Audit Committee to assist 
the Board to discharge its functions. Each Committee has 
specific written terms of reference which sets out clearly the 
Committee’s duties and authority. The terms of reference of 
the Board Committees are published on the websites of the 
Hong Kong Stock Exchange and the Company.

The Committees are provided with sufficient resources to 
perform their duties, including the support of management 
and engagement of independent professional advice at the 
Company’s expense. The Committees report to the Board on 
their decisions or recommendations and maintain an effective 
and constructive communication with the Board.

本公司鼓勵董事參與外部機構舉辦之持續發
展課程，費用由本公司承擔。所有董事均須
定期向本公司提供彼等之培訓紀錄。年內董
事培訓紀錄概列如下：

附註： 有關(a)企業管治；(b)法律及監管；(c)會
計╱財務；(d)風險管理；(e)策略；及(f)
本集團業務營運最新情況之培訓

董事局轄下委員會

董事局設立提名委員會、薪酬委員會及審核
委員會，以協助董事局履行其職能。各委員
會均具備書面特定職權範圍，清楚載列委員
會之職責及權力。各董事局轄下委員會之職
權範圍登載於香港聯交所網站及本公司網站。

委員會獲提供充足資源以履行其職責，包括
管理層的支持及由本公司承擔費用之獨立專
業意見諮詢。委員會向董事局匯報其決策或
建議，並與董事局保持有效及具建設性的溝
通。
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Nomination Committee

The Nomination Committee currently comprises the following 
five Directors with majority members being Independent Non-
executive Directors:

Mr. Li Kwok Sing, Aubrey Independent 
 (Chairman of the Committee)  Non-executive Director
Mr. Choi Ngai Min, Michael Independent 
  Non-executive Director
Mr. Kwok Lam Kwong, Larry Independent 
  Non-executive Director
Mr. Lo Hoi Kwong, Sunny Executive Director and 
  Chief Executive Officer
Mr. Lo Ming Shing, Ian Non-executive Director

The Nomination Committee is primarily responsible for 
reviewing at least annually the structure, size and composition 
(including the skills, knowledge and experience) of the Board 
and make recommendations on any proposed changes to the 
Board to complement the Company’s corporate strategy.

The Board adopts a Board Diversity Policy which aims to 
build and maintain diversity of the Board in terms of skills, 
professional experience, cultural and educational background, 
gender, age, and other attributes and strengths that are 
required for the Company’s business from time to time. The 
policy stipulates that Board appointments are made on a 
merit basis and candidates will be considered against objective 
selection criteria, with due regard for the benefits of diversity 
on the Board. The Nomination Committee is delegated by the 
Board to review the Board Diversity Policy on a regular basis, 
make recommendations to the Board on measurable objectives 
for achieving diversity of the Board as appropriate and monitor 
the progress on achieving the objectives.

提名委員會

提名委員會目前由下列五名董事組成，其中
大部份成員為獨立非執行董事：

李國星先生 獨立非執行董事
 （委員會主席）
蔡涯棉先生 獨立非執行董事

郭琳廣先生 獨立非執行董事

羅開光先生 執行董事及首席執行官

羅名承先生 非執行董事

提名委員會之主要職能為至少每年檢討董事
局之架構、人數及組成（包括技能、知識及經
驗），並就任何為配合本公司策略而擬定對董
事局作出的變動提供建議。

董事局採納董事局成員多元化政策，旨在建
立及保持董事局成員於技術、專業經驗、文
化及教育背景、性別、年齡，以及兼備本公
司業務不時所需之其他特長與優勢方面之多
元化。該政策訂明董事局之委任採納任人唯
賢之基準，按客觀甄選條件遴選候選人，同
時應適當考慮董事局成員多元化之裨益。提
名委員會獲董事局授權定期檢討董事局成員
多元化政策，於適當時就董事局達致多元化
之可計量目標向董事局提出建議，並監察達
致目標的進度。
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The Nomination Committee held three meetings during the 
year when the following key issues were discussed:

•	 Review	 of	 the	 structure,	 size	 and	 composition	 of	 the	
Board;

•	 Assessment	 of	 the	 independence	 of	 the	 Independent	
Non-executive Directors;

•	 Consideration	 and	 making	 recommendation	 to	 the	 Board	
on Directors for re-election by Shareholders at the annual 
general meeting of the Company held on 11 September 
2014;

•	 Review	of	results	of	board	evaluation	held	in	the	year	and	
report to the Board with recommendations;

•	 Discussion	of	 succession	plan	 for	 senior	 executives	of	 the	
Company and report to the Board; and

•	 Review	 and	 approval 	 of	 updated	 procedures	 for	
nomination of Directors.

Remuneration Committee

The Remuneration Committee currently comprises the 
following three Independent Non-executive Directors:

Mr. Choi Ngai Min, Michael Independent 
 (Chairman of the Committee)  Non-executive Director
Mr. Li Kwok Sing, Aubrey Independent 
  Non-executive Director
Mr. Kwok Lam Kwong, Larry Independent 
  Non-executive Director

The Remuneration Committee is primarily responsible for 
making recommendations to the Board regarding the Group’s 
policy and structure for remuneration of Directors and senior 
management and determining the specific remuneration 
packages of individual Director and senior management of 
the Company. The remuneration of Directors is determined 
with reference to duties and responsibilities of the role, 
experience and the prevailing market conditions. Remuneration 
of Executive Directors is structured to align with the long-
term interest of the Company with significant proportion of 
remuneration linked to corporate and individual performance.

提名委員會於年內舉行三次會議，討論下列
主要事項：

• 檢討董事局之架構、人數及組成；

• 評核獨立非執行董事之獨立性；

• 考慮並向董事局建議於二零一四年九月
十一日舉行之本公司股東周年大會上供
股東重選之董事；

• 檢討董事局評核的結果，並向董事局滙
報及作出建議；

• 討論公司高級行政人員承傳計劃及向董
事局滙報；及

• 檢討及批准經更新之提名董事程序。

薪酬委員會

薪酬委員會目前由下列三名獨立非執行董事
組成：

蔡涯棉先生 獨立非執行董事
 （委員會主席）
李國星先生 獨立非執行董事

郭琳廣先生 獨立非執行董事

薪酬委員會主要負責就本集團董事及高級管
理人員之薪酬政策及架構，向董事局提出建
議，並釐定本公司個別董事及高級管理人員
之具體薪酬待遇。董事之薪酬乃參考職位之
職責及責任、經驗及現行市況後釐定。執行
董事之薪酬其中大部份與公司及個人表現掛
鈎，以符合本公司之長遠利益。



39大家樂集團有限公司 – 2015 年報   •

Two meetings of the Remuneration Committee were held 
during the year when the following key issues were discussed:

•	 Consideration	 of	 remuneration	 packages	 of	 Chairman,	
Executive Directors and senior management and making 
recommendation to the Board; and

•	 Discussion	 of	 the	 share	 award	 proposal	 and	 making	
recommendation to the Board.

Audit Committee

The Audit Committee currently comprises the following four 
Independent Non-executive Directors:

Mr. Au Siu Cheung, Albert Independent
 (Chairman of the Committee)  Non-executive Director
Mr. Kwok Lam Kwong, Larry Independent 
  Non-executive Director
Mr. Choi Ngai Min, Michael Independent 
  Non-executive Director
Mr. Li Kwok Sing, Aubrey Independent 
  Non-executive Director

The Audit Committee is primarily responsible for reviewing 
the financial information of the Company and overseeing 
the financial reporting system, risk management and internal 
control systems and corporate governance functions.

Three meetings of the Audit Committee were held during the 
year when the following key issues were discussed:

•	 Review	 of	 the	 independence	 of	 the	 external	 auditor	 and	
engagement of external auditor;

•	 Discussion	of	audit	 findings	with	external	auditor	and	the	
related management responses;

•	 Review	 of	 the	 Group’s	 annual	 and	 interim	 financial	
statements and the related results announcements;

•	 Review	 of	 the	 development	 in	 accounting	 standards	
and its effects on the Group, goodwill assessment and 
financial reporting matters;

薪酬委員會於年內舉行兩次會議，討論下列
主要事宜：

• 考慮主席、執行董事及高級管理人員之
薪酬待遇，並就此向董事局作出建議；
及

• 討論股份獎勵方案，並就此向董事局作
出建議。

審核委員會

審核委員會目前由下列四名獨立非執行董事
組成：

區嘯翔先生 獨立非執行董事
 （委員會主席）
郭琳廣先生 獨立非執行董事

蔡涯棉先生 獨立非執行董事

李國星先生 獨立非執行董事

審核委員會主要負責審閱本公司之財務資
料，以及監管財務申報制度、風險管理及內
部監控系統與企業管治職能。

審核委員會於年內舉行三次會議，討論下列
主要事項：

• 審閱外聘核數師之獨立性及考慮其應聘
事宜；

• 與外聘核數師討論審核結果及管理層的
相關回應；

• 審閱本集團全年及中期財務報表以及相
關業績公告；

• 審閱會計準則之發展及其對本集團之影
響、商譽評估及財政匯報事宜；
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•	 Review	 of	 the	 adequacy	 of	 resources,	 qualifications,	
experience of staff of the Group’s accounting and 
financial reporting function as well as their training 
programmes and budget;

•	 Review	of	 the	Group’s	 continuing	 connected	 transactions	
and report to the Board thereon;

•	 Approval	 of	 the	 internal	 audit	 plan,	 review	 and	 monitor	
risk management, internal control performance as well as 
the effectiveness of the internal control system;

•	 Review	 of	 r isk	 management	 and	 internal	 control	
enhancement proposals;

•	 Review	of	the	directors’	and	officers’	liability	insurance;

•	 Review	 of	 the	 Company’s	 pract ices	 on	 corporate	
governance and making recommendations to the Board; 
and

•	 Review	of	 the	Company’s	 compliance	with	CG	Code	 and	
disclosure in the Corporate Governance Report.

During the year, the Audit Committee held two private 
sessions with the external auditor and external internal audit 
consultant respectively without the presence of management.

• 審閱本集團會計及財務匯報職能方面的
資源、員工資歷及經驗，以及培訓課程
及有關預算是否充足；

• 審閱本集團持續關連交易並就此向董事
局匯報；

• 審批內部審核計劃，檢討及監督風險管
理、內部監控表現及內部監控系統之有
效性；

• 審視有關強化風險管理及內部監控之建
議計劃；

• 檢討董事及高級管理人員責任保險；

• 檢討本公司之企業管治常規，並就此向
董事局作出建議；及

• 審閱本公司對企業管治守則的遵守及企
業管治報告所載之披露。

年內，審核委員會分別與外聘核數師及外聘
內部審計顧問舉行兩次管理層不在場的會議。
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Board and Board Committee Meetings

The Board held four scheduled meetings at approximately 
quarterly intervals during the year.

Regular Board meetings are scheduled a year ahead to 
facilitate maximum attendance by the Directors. Formal 
notices of at least 14 clear calendar days are given in respect 
of regular meetings. For special Board or Board Committee 
meetings, reasonable notices are given. Arrangement is in 
place to invite Directors to include matters in the agenda for 
regular meetings.

Agenda of the meetings and the accompanying papers for 
regular Board and Board Committee meetings are sent in full 
to Directors at least three clear calendar days before the date 
of the meetings.

Minutes of Board and Board Committee meetings recorded in 
sufficient details the matters considered and decision reached, 
including any concern raised by Directors or dissenting views 
expressed. Draft and final versions of minutes were sent to 
all Directors for comments within a reasonable time after the 
meetings.

董事局及董事局委員會會議

年內，董事局召開四次常規會議，約每季度
一次。

常規董事會會議的舉行時間均於一年前預先
確定，以提高董事的出席率。定期會議之正
式通告於會議舉行前最少足14個曆日發出。
董事局或董事局轄下委員會之特別會議則在
合理期限內給予通告。董事局訂有安排，邀
請董事提出商討事項列入定期會議之議程。

有關董事局及董事局轄下委員會定期會議之
議程及隨附之會議文件，會在召開會議日期
前至少足三個曆日全部呈交董事。

董事局及董事局轄下委員會之會議紀錄充分
記載會議所考慮事項及所達成決策之詳情，
包括董事提出之任何關注或異議。會議紀錄
之初稿及終稿於會後合理期限內呈交全體董
事以徵詢意見。
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Attendance records of the Directors at Board Meetings, Board 
Committee Meetings and Annual General Meeting held during 
the year ended 31 March 2015 are set out below:

Number of meetings attended/
held during the year ended 31 March 2015

於截至二零一五年三月三十一日止年度出席╱召開之會議次數

Board
Meeting

Nomination
Committee

Meeting

Remuneration
Committee

Meeting

Audit
Committee

Meeting

Annual
General
Meeting

董事局
會議

提名委員會
會議

薪酬委員會
會議

審核委員會
會議

股東
周年大會

       

Executive Directors 執行董事
Mr. Lo Hoi Kwong, Sunny
 (Chief Executive Officer)

羅開光先生
 （首席執行官） 4/4 3/3 N/A不適用 N/A不適用 1/1

Ms. Lo Pik Ling, Anita 羅碧靈女士 4/4 N/A不適用 N/A不適用 N/A不適用 1/1
Mr. Lo Tak Shing, Peter 羅德承先生 4/4 N/A不適用 N/A不適用 N/A不適用 1/1

Non-executive Directors 非執行董事
Mr. Chan Yue Kwong, Michael 
 (Chairman)

陳裕光先生
 （主席） 4/4 N/A不適用 N/A不適用 N/A不適用 1/1

Mr. Lo Ming Shing, Ian 羅名承先生 4/4 3/3 N/A不適用 N/A不適用 1/1
Mr. Hui Tung Wah, Samuel 許棟華先生 4/4 N/A不適用 N/A不適用 N/A不適用 1/1

Independent Non-executive 
 Directors

獨立非執行董事

Mr. Choi Ngai Min, Michael 蔡涯棉先生 4/4 3/3 2/2 3/3 1/1
Mr. Li Kwok Sing, Aubrey 李國星先生 4/4 3/3 2/2 3/3 0/1
Mr. Kwok Lam Kwong, Larry 郭琳廣先生 4/4 3/3 2/2 3/3 0/1
Mr. Au Siu Cheung, Albert 區嘯翔先生 4/4 N/A不適用 N/A不適用 3/3 1/1
       

各董事於截至二零一五年三月三十一日止年
度內舉行之董事局會議、董事局轄下委員會
會議及股東周年大會之出席紀錄載列如下：
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Accountability and Audit

Financial Reporting

The Directors acknowledge their responsibilities for preparing 
the Group’s financial statements, which give a true and fair 
view of the state of affairs of the Group and of the results and 
cash flow for the reporting period. The Board is aware that its 
responsibilities to present a balanced, clear and understandable 
assessment extend to annual and interim reports, reports to 
regulators, other inside information and financial disclosures 
required under the Listing Rules as well as information required 
to be disclosed pursuant to statutory requirements.

Management provides the Board and its Committees with 
adequate information in a timely manner to enable the 
Directors to make an informed assessment of the financial 
and other information put before the Board for approval. 
Each Director has separate and independent access to the 
Company’s senior management for inquiries and additional 
information.

External Auditor

A statement by the external auditor about their reporting 
responsibilities is included in the Independent Auditor’s Report 
on pages 73 to 75 of the Company’s 2015 Annual Report.

For the year under review, the remuneration paid to the 
Company’s auditor, PricewaterhouseCoopers, is set out as 
follows:

Fee paid/payable

Type of services 服務種類 已付╱應付費用
HK$’000

千港元
   

Audit services 核數服務 4,110
Non-audit services* 非核數服務* 863
   

Total 總計 4,973
   

* The non-audit services include mainly advisory services on 
taxation, corporate governance and compliance.

問責及核數

財務匯報

董事確認彼等有責任編製本集團之財務報
表，以真實和公正地反映本集團於匯報期間
之業務狀況以及業績及現金流動狀況。董事
局知悉其須作出平衡、清晰及易於理解的評
審責任適用於年度及中期報告、向監管者提
交之報告、根據上市規則規定須予披露之其
他內幕資料及財務資料，以及根據法例規定
須予披露之資料。

管理層適時向董事局及其轄下委員會提供充
足資料，確保董事可就提交予董事局批准之
財務及其他資料作出知情評估。各董事可自
行接觸本公司之高級管理人員，以作出查詢
及獲取進一步資料。

外聘核數師

外聘核數師就彼等之申報責任作出之聲明載
列於本公司二零一五年報第73至75頁之獨立
核數師報告內。

於回顧年內，本公司支付核數師羅兵咸永道
會計師事務所之酬金載列如下：

* 非核數服務主要包括有關稅項、企業管治
及合規諮詢服務。
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Internal Control and Risk Management

The Board is responsible for maintaining an adequate internal 
control system to safeguard Shareholders’ investments and the 
Group’s assets, and reviewing the effectiveness of the internal 
control system.

The Group adopts a control and r isk self-assessment 
methodology and continuously assesses and manages its 
business risks by way of assessment by the headquarters of 
the Group and each business unit on a regular basis, and 
communication of key control procedures to employees.

With assistance of external consultant under a co-sourcing 
arrangement, Internal Audit Department and the external 
consultant have continuous review of the Group’s internal 
control system, working systems and workflows, as well as 
management systems. The review is conducted by making 
reference to the guidelines and definitions given by the 
regulatory and professional bodies for the purpose of assessing 
the five different internal control elements, namely, the control 
environment, risk assessment, control activities, information 
and communication, and monitoring.

The Group has established defined organisational structures. 
Authority to operate various business functions is delegated to 
respective management within limits set by the Management 
Board which comprises the Executive Directors and senior 
management of the Group. The Management Board led by the 
Chief Executive Officer meets on a regular basis to discuss and 
approve business plans and budgets prepared by individual 
business units. The performance of the Group is reported to 
the Board on a regular basis.

The importance of internal controls and risk management is 
communicated to staff members in order to foster a control 
environment and awareness within the Group. The Group 
has properly documented the operational procedures of all 
related business units, as well as authorisation and approval 
procedures for significant decision making.

內部監控及風險管理

董事局負責維持健全之內部監控系統，以保
障股東之投資及本集團資產，並且檢討內部
監控系統之有效性。

本集團採納監控及風險自我評估方法，透過
對本集團總部及各業務單位之定期評估，持
續就業務風險進行評估及管理，同時向僱員
傳達主要之監控程序。

內部審計部在外聘顧問協助下，以合作模式
持續共同檢討內部監控系統、營運系統及工
作流程，以及管理系統。檢討工作乃參照監
管及專業機構提供之指引及定義，評估五項
不同之內部監控元素（即監控環境、風險評
估、監控活動、資訊與溝通及監督）。

本集團之組織架構明確，由管理局（成員包括
執行董事及集團高級管理層）制定授權範圍，
授予相關管理層執行各種不同業務功能之權
力。管理局以首席執行官為首，領導高級管
理層舉行定期會議，討論及審批個別業務單
位制定之業務計劃及預算案，並定期向董事
局匯報本集團之表現。

本集團向員工傳達內部監控及風險管理之重
要性，以提昇及培養員工對監控環境及關注
之意識。本集團適當記載所有相關業務單位
之操作程序，以及重大決策之授權及批核程
序。
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The Group is committed to maintaining high standards of 
corporate governance. Guidelines on specific areas including 
corporate and financial reporting, conflicts of interest, personal 
benefits, relations with suppliers and contractors, disclosure 
of inside information, malpractice reporting and investigation 
have been issued. New employees are informed of the Code of 
Ethics, corporate mission and objectives through the Group’s 
staff orientation programme.

The Group identifies, assesses and ranks the risks that are 
relevant to the Group’s business according to their likelihood, 
financial consequence and reputational impact on the Group. 
Risk profile is reassessed periodically. Food safety is always the 
core risk element in the risk profile. Its related controlling and 
monitoring mechanism have been embedded in the day-to-day 
business operations. Identified issues are closely managed and 
resolved in a proactive and timely manner.

Annual internal audit work plan is developed based on the 
result of risk assessment. The work plan is reviewed and 
approved by management and the Audit Committee. During 
the year, the Internal Audit Department and the external 
consultant conducted internal control reviews covering 
financial, operational and compliance controls of operations 
in Hong Kong and the Mainland China. Internal Audit 
Department also conducted ad hoc review requested by 
management. Key business heads in Hong Kong and Mainland 
China confirmed the effectiveness of the internal controls 
system during the year. Audit recommendations are agreed 
with respective department heads. They are tracked and 
followed up for proper implementation. Progress is reported to 
management and the Audit Committee on a regular basis. The 
Audit Committee reports to the Board on any material issues 
and makes recommendations to the Board.

The Board, through the Audit Committee, has conducted 
an annual review and assessment of the effectiveness of the 
risk management and internal control system of the Group 
for the year ended 31 March 2015 and was satisfied with 
the effectiveness of the Group in managing risks based 
on management reports and the result of internal control 
reviews. The Board has embarked on a risk management and 
internal control enhancement project during the year whereby 
external consultant has been engaged to conduct review on 
the Group’s risk management framework and practices and to 
develop an enhancement plan.

本集團致力維持高水平之企業管治，設有有
關特定範疇之指引，包括企業及財務匯報、
利益衝突、個人權益、與供應商及承辦商之
關係、披露內幕消息、不當行為舉報及調
查。新僱員可透過員工入職培訓了解本集團
之道德守則、企業使命及目標。

本集團根據各風險事項發生之可能性、財務
後果以及對聲譽影響等各方面因素，對業務
相關之風險作出辨識、評估及排序，並定期
對風險庫作出重新評估。食品安全為風險庫
中一大主要項目，相關之監控及監察機制已
應用於日常業務操作系統內。獲識別的問題
會被密切監控及作出主動及適時處理。

年度之內部審計工作計劃乃根據風險評估的
結果制定，並獲管理層和審核委員會審批。
年內，內部審計部與外聘顧問對香港及國內
業務進行內部監控檢討工作，包括財務、
營運及合規控制。內部審計部亦應管理層要
求，進行突發性檢討工作。年內，香港及國
內主要業務負責人均已確認內部監控系統之
有效性。內部審計部會就審核建議與相關部
門主管達成協議，並作查察及跟進，力求妥
善實行，並定期向管理層及審核委員會匯報
進度。審核委員會就任何重大事項向董事局
匯報，並向董事局提出建議。

董事局已透過審核委員會就本集團截至二零
一五年三月三十一日止年度之風險管理及內
部監控系統有效性進行年度檢討及評估。根
據管理層報告及內部監控檢討結果，董事局
對本集團風險管理之有效性表示滿意。年內
董事局啟動風險管理及內部監控強化計劃，
聘請外部顧問審視本集團風險管理之框架及
常規，以制定提昇計劃。
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舉報政策

本集團一向秉承以誠信營運之宗旨。本公司
已訂立不當行為舉報及調查規章，為可能不
時認為需要在保密的情況下舉報有關本集團
若干情況之僱員及業務夥伴提供指引，並確
保彼等在知悉本集團會認真處理及作妥善調
查並保密的情況下，通報彼等真誠關切之任
何事項。

根據本集團之不當行為舉報及調查規章，僱
員及業務夥伴可向內部審計主管遞交不當行
為報告進行舉報，內部審計主管則就收到及
調查不當行為報告直接向審核委員會匯報。
涉及首席執行官、首席財務官及╱或任何管
理局成員之不當行為報告，舉報人可直接向
審核委員會主席舉報。

董事證券交易

本公司已採納上市規則附錄十所載之上市發
行人董事進行證券交易的標準守則（「標準守
則」），作為本公司董事進行證券交易之操
守守則。經向本公司全體董事作出特定查詢
後，董事均已確認彼等於截至二零一五年三
月三十一日止年度已遵守標準守則所規定之
準則。

董事局亦根據標準守則採納本集團相關僱員
買賣本公司證券之書面指引。

Whistleblowing Policy

The Group seeks to conduct its business honestly and with 
integrity at all times. A Protocol on Malpractice Reporting and 
Investigation has been in place to provide guidance to our 
employees and business partners who may, from time to time, 
feel that they need to raise certain issues relating to the Group 
in confidence and to ensure that they can raise any matters 
of genuine concern, in the knowledge that they will be taken 
seriously and that the matters will be investigated appropriately 
and regarded as confidential.

Under the Group’s Protocol on Malpractice Reporting and 
Investigation, employees and business partners may raise 
their concern by sending their malpractice reports to Head of 
Internal Audit who reports directly to the Audit Committee on 
receipt and investigation of malpractice reports. For malpractice 
reports concerning the Chief Executive Officer, Chief Financial 
Officer and/or any members of the Management Board, 
informants may make direct reports to the Chairman of Audit 
Committee.

Directors’ Securities Transactions

The Company has adopted the Model Code for Securities 
Transactions by Directors of Listed Issuers (the “Model Code”) 
set out in Appendix 10 to the Listing Rules as its own code 
of conduct regarding directors’ securities transactions. Having 
made specific enquiry of all Directors of the Company, the 
Directors have confirmed that they had complied with the 
required standard set out in the Model Code during the year 
ended 31 March 2015.

The Board has also adopted written guidelines based on the 
Model Code for relevant employees of the Group in respect of 
their dealings in the Company’s securities.
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內幕資料

在處理及發放內幕資料之程序及內部監控方
面，本公司高度重視其於證券及期貨條例新
XIVA部及上市規則下之責任。本集團之披
露政策載列對本集團董事及管理人員之指引
及程序，以確保本集團之內幕資料公平、及
時地公開。本集團定期為管理人員舉行簡報
會，協助彼等了解及遵守相關政策。

公司秘書

本公司之公司秘書向董事局匯報，並向首席
執行官及首席財務官匯報日常職責及責任。
公司秘書負責就管治事宜向董事局提供支持
及意見。所有董事均可獲得公司秘書之意見
和服務，以確保董事局程序及所有適用規則
和規例均獲得遵守。

年內，公司秘書已遵守上市規則之專業培訓
規定。

與股東之溝通及股東權利 

股東溝通政策

本公司訂有股東溝通政策，以確保與股東積
極溝通，並讓股東能真實和適時掌握關於本
公司之平衡及易於理解的資料。該政策亦規
管本公司透過有效的企業通訊制度（包括股東
大會、公司刊物及網站、新聞發佈會及分析
師會議等多種通訊渠道），與股東、基金管理
人、分析師及媒體進行公開及定期溝通。

Inside Information

With respect to procedures and internal controls for the 
handling and dissemination of inside information, the 
Company takes seriously of its obligations under the new 
Part XIVA of the Securities and Futures Ordinance and the 
Listing Rules. The Group’s Disclosure Policy sets out guidelines 
and procedures to the Directors and officers of the Group to 
ensure inside information of the Group is to be disseminated 
to the public in equal and timely manner. Briefing session is 
held regularly for officers to facilitate their understanding and 
compliance with the policy.

Company Secretary

Company Secretaries of the Company report to the Board and 
also to the Chief Executive Officer and Chief Financial Officer 
on day-to-day duties and responsibilities. Company Secretaries 
are responsible for supporting and advising the Board on 
governance matters. All Directors have access to the advice 
and service of the Company Secretaries to ensure that board 
procedures, all applicable rules and regulations are followed.

The Company Secretaries complied with the professional 
training requirement under the Listing Rules during the year.

Communication with Shareholders and 
Shareholders’ Rights

Shareholders’ Communication Policy

The Company has established Shareholders’ Communication 
Policy to ensure proactive communication with Shareholders 
and  keep  Sha reho lde r s  i n fo rmed  o f  ba l anced  and 
understandable information about the Company in a factual 
and timely manner. The Policy also serves to govern the 
Company’s open and regular dialogue with Shareholders, fund 
managers, analysts and the media through effective corporate 
communication system covering various communication 
channels inc luding shareholders meet ings, corporate 
publications and website, press and analyst conferences.
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Shareholders’ Meeting

At the last annual general meeting of the Company held on 
11 September 2014, the Chairman of the Board and other 
Board members, including Chairmen or members of the Audit 
Committee, the Remuneration Committee and Nomination 
Committee as well as the external auditor were present to 
communicate with Shareholders. Procedures for the poll voting 
on the proposed resolutions were explained at the meeting 
by the Chairman. The Company’s Hong Kong branch share 
registrar, Computershare Hong Kong Investor Services Limited, 
acted as scrutineer to ensure the votes were properly counted 
and the poll results were published on both the websites of 
the Company and the Hong Kong Stock Exchange.

Shareholders’ Rights

Subject to the applicable laws and regulations, the Listing 
Rules and the Bye-laws, Shareholders may convene general 
meetings of the Company and put forward proposals at 
general meetings. The procedures for Shareholders to 
convene a special general meeting, put forward proposals at 
shareholders’ meetings and propose a person for election as 
a director of the Company are available on the website of the 
Company at www.cafedecoral.com.

Shareholders may also send their enquiries and concern to 
the Board by addressing them to the Company Secretary of 
the Company at the Company’s Head Office at 10th Floor, 
Café de Coral Centre, 5 Wo Shui Street, Fo Tan, Shatin, New 
Territories, Hong Kong. Shareholders can also make enquiries 
to the Board directly at the general meetings.

The Company’s Memorandum of Association and Bye-laws are 
available on the websites of the Company and the Hong Kong 
Stock Exchange. During the year ended 31 March 2015, there 
was no change to the Memorandum of Association and Bye-
laws of the Company.

股東大會

在本公司於二零一四年九月十一日舉行之上
屆股東周年大會上，董事局主席以及其他董
事局成員，包括審核委員會、薪酬委員會及
提名委員會之主席或成員以及外聘核數師均
出席並與股東溝通。主席在大會上對建議決
議案進行投票表決之程序作出解釋。本公司
之股票登記過戶處香港分處香港中央證券登
記有限公司擔任監票人，確保票數均作適當
點算。表決結果登載於本公司及香港聯交所
網站。

股東權利

根據適用之法律及規例、上市規則及公司細
則，股東可召開本公司股東大會並於會上
提呈議案。有關股東召開股東特別大會、
在 股 東 大 會 上 提 呈 議 案 及 提 名 任 何 人 士
參選本公司董事之程序，可於本公司網站 
www.cafedecoral.com查閱。

股東亦可向董事局作出查詢及提問，將之寄
往本公司總辦事處（地址為香港新界沙田火炭
禾穗街五號大家樂中心十樓），並註明收件人
為本公司之公司秘書。股東亦可直接在股東
大會上向董事局作出查詢。

本公司之組織章程大綱及公司細則可於本公
司及香港聯交所網站查閱。於截至二零一五
年三月三十一日止年度，本公司之組織章程
大綱及公司細則概無任何變動。
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Investor Relations

Management of the Company regularly meets with institutional 
investors, financial analysts and financial media to provide 
update on the business progress and recent developments 
of the Company. The Company has regularly participated in 
conferences and corporate days to enhance communication 
with the investment community. Investors are welcome 
to send their enquiries to our Investor Relations Officer at 
irs@cafedecoral.com or browse the Company’s website for 
latest update information of the Group.

Major investor relations activities participated by the Company 
during the year are set out below:

Event Organiser Location

活動 主辦機構 地點
   

Corporate Day Standard Chartered Hong Kong

研討日 渣打 香港

Corporate Day DBS Hong Kong

研討日 星展 香港

Hong Kong Corporate Day Nomura Hong Kong

香港企業推介日 野村 香港

Investment Conference (Hong Kong) Daiwa Hong Kong

投資會議（香港） 大和 香港

Hong Kong/China Corporate Access Day Guosen Securities Hong Kong

香港╱中國企業推介日 國信證劵 香港

Hong Kong/China Corporate Access Day CLSA Hong Kong

香港╱中國企業推介日 里昂證券 香港

Asian Investment Conference Credit Suisse Hong Kong

亞洲投資會議 瑞信 香港
   

The Company also conducts regular meetings with financial 
analysts and financial media updating the Company’s business 
performance and future directions. List of research coverage of 
investment banks or organisations in respect of the Company 
can be obtained at the Company’s website.

投資者關係

本公司管理層定期會見機構投資者、財務
分析員及財經媒體，提供有關本公司業務
進展及發展近況之資料。本公司定期參與
及出席投資者會議及研討日，與投資人士
加強溝通。投資者如有任何查詢，可電郵
至本集團投資者關係負責人，電郵地址為
irs@cafedecoral.com，或登入本公司網站，
閱覽本集團近期更新的資訊。

年內本公司參與的主要投資者關係活動載列
如下：

本公司亦定期與財務分析員及財經媒體會
面，更新本公司的業務表現及未來動向。有
關本公司財經分析的投資銀行及機構的資料
載於本公司網站。
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