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CHARACTERISTICS OF GEM OF THE STOCK
EXCHANGE OF HONG KONG LIMITED (THE
“STOCK EXCHANGE")

GEM has been positioned as a market designed to
accommodate companies to which a higher investment risk
may be attached than other companies listed on the Stock
Exchange. Prospective investors should be aware of the
potential risks of investing in such companies and should
make the decision to invest only after due and careful
consideration. The greater risk profile and other
characteristics of GEM mean that it is a market more suited
to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM,
there is a risk that securities traded on GEM may be more
susceptible to high market volatility than securities traded
on the main board of the Stock Exchange and no assurance
is given that there will be a liquid market in the securities
traded on GEM.

Hong Kong Exchanges and Clearing Limited and the Stock
Exchange take no responsibility for the contents of this report,
make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the
contents of this report.

This report, for which the directors (the “Directors”) of Amuse
Group Holding Limited (the “Company”) collectively and
individually accept full responsibility, includes particulars given in
compliance with the Rules Governing the Listing of Securities on
GEM of the Stock Exchange (the “GEM Listing Rules”) for the
purpose of giving information with regard to the Company. The
Directors, having made all reasonable enquiries, confirm that, to
the best of their knowledge and belief, the information contained
in this report is accurate and complete in all material respects and
not misleading or deceptive, and there are no other matters the
omission of which would make any statement herein or this
report misleading.

This report will remain on the Stock Exchange’s website
at www.hkexnews.hk, the GEM website at www.hkgem.com,
on the “Latest Company Announcements” page for at least
seven days from the date of its posting. This report will
also be published on the Company’s website at
www.amusegroupholding.com.
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CHAIRMAN'S STATEMENT

The past year was a complicated and ever-changing year. From
the beginning to the middle of 2022, all industries in Hong Kong
were badly hit by the fifth wave of the COVID-19 pandemic. The
impact was especially severe when Shanghai was locked down.
When the city was locked down for more than two months, the
local economy in Shanghai was definitely the first to bear the
brunt. This was also a turning point for the deterioration of the
Chinese economy. Coupled with the rising global interest rates
and the rapid rise in prices, the Chinese economy, which was
already very sluggish, had become even more catastrophic. The
purchasing desire of Chinese customers also dropped to a low
level, which was the first impact on the Group.

In late 2022 and in the beginning of 2023, there was finally a ray
of light. On January 8, 2023, the Chinese government
significantly relaxed travel restrictions. This is the good news we
have been waiting for three years. With the easing of inbound
and outbound travel, travelling between Hong Kong and the PRC
has begun to take off. During the May Day holiday, on the street
of Tsim Sha Tsui and Causeway Bay, we can finally feel the long-
lasting lively atmosphere! The Canton Road shopping street,
which has been quiet for the past 3 years, was full of people with
long queues outside the famous stores. This is of course a good
sign that the economy is picking up again.

When everyone feels that the border between China, Hong Kong
and Macau will become smoother, the sudden outbreak of the
small bank crisis in the United States has caused major enterprises
to appear conservative about the future prospects with low
purchasing desire. This is the second impact on the Group.

In addition to the markets in the PRC and the United States, the
Japanese Yen unexpectedly weakened sharply, which was the
biggest and most damaging factor for our Group. The prices of
Japanese goods rose rapidly due to the devaluation of the
Japanese Yen, which further reduced the consumption power of
Japanese people. In the financial year of 2022-2023, the
Company had been hard hit both internally and externally and it
was hard for us to get through.

In the coming year, we will be prudent. As we enter the middle
of 2023, although the economies in various regions began to
stabilize and the impact of the pandemic began to disappear, the
problems of inflation and devaluation of the Japanese Yen have
not improved, and they are still a hindrance to the development
of the Group. Therefore, in this year, we will adopt a more
conservative business approach to control risks as much as
possible and seek to win in stability.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWE DN

Business Review

Amuse Group Holding Limited (the “Company”) is a company
incorporated in the Cayman Islands with limited liability under the
Companies Law (as revised) of the Cayman Islands. The Company
and its subsidiaries (the “Group”) are principally engaged in
design, marketing, distribution and retail sales of toys and related
products, and provision of agency services.

Sales of original design manufacturer (“ODM") toys
After three years of COVID-19 pandemic, the production and
supply chains across the globe has returned to normal slowly. The
sales of ODM toys has increased slightly and continues to account
for the largest portion of the sales business segment of the
Group. The Group’s two major customers, namely Sentinel Japan
and Wing Co., Ltd., have worked with us for over 12 years and
16 years respectively, representing the primary revenue source of
the sales of ODM toys. During the year ended 31 March 2023
(the "Year”), revenue from sales of ODM toys increased by
approximately 6.6% to approximately HK$114,835,000 (2022:
approximately HK$107,749,000).

The profit margin of the sales of ODM toys has declined by
approximately 29.7%, which was decrease from 11.1% for the
year ended 31 March 2022 (“Prior Year"”) to 7.8% for the Year
due to the same reason in Prior Year, with the increment of
labour and raw material costs passed on by our suppliers to the
Group during the Year being the main reason for the decrease of
the overall gross profit margin for the Year.

Distribution of imported toys and related products
The high-end robot figures is continuously top-dollar growth
category in the revenue from distribution of imported toys and
related products in the Year. Several hot-selling high-end robot
figures were released and delivered which strongly push up the
sales of the segment in the year. The revenue from this segment
has increased sharply by approximately 36.6% to HK$68,645,000
(2022: approximately HK$50,264,000) during the Year.

Sales of own licensed toys and related products
The Group applied the “SENTINEL/ F{E#%R “, “TOPI"” and “FLAME
TOYS” brands in developing our own licensed toys and related
products over the years. A number of hot-selling high-end robot
figures were released and delivered in the Prior Year, but not in
the Year, leading to the significantly dropped in revenue from
sales of own licensed toys and related products during the Year
by 16.0%, to approximately HK$49,099,000 (2022:
approximately HK$58,472,000).
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MANAGEMENT DISCUSSION AND ANALYSIS

Agency services related to engineering projects

The Group's new revenue stream from agency services related to
engineering projects commenced on 8 August 2022, which
mainly contributed from the project in Fo Tan, Hong Kong. There
are three areas of work including typical lobby, lift car and main
lobby for this project, that contributed the revenue of
approximately HK$3,384,000 for the Year (2022: Nil).

Financial Analysis

Revenue

Revenue is recognised when the customer takes possession of
and accepts the products. Revenue is after deduction of any trade
discounts.

Revenue increased by approximately 9.0% to approximately
HK$235,963,000 for the Year from approximately
HK$216,485,000 for the Prior Year. The increase in revenue was
mainly due to the rapid increase in sales of distribution of
imported toys and related products and sales of ODM toys.

Cost of sales

Our Group's cost of sales, incurred from the ODM toys,
distribution of imported toys and related products and own
licensed toys and related products comprising of (i) production
costs of related products; (ii) license fee; (iii) depreciation of
mould and (iv) others.

Cost of sales increased by approximately 4.7% to approximately
HK$190,227,000 for the Year from approximately
HK$181,612,000 for the Prior Year. The increase of cost of sales
is in line with the increase of revenue.

Gross profit

Gross profit increased by approximately 31.2% to approximately
HK$45,736,000 for the Year from approximately HK$34,873,000
for the Prior Year. The gross profit margin increased to
approximately 19.4% for the Year from approximately 16.1% for
the Prior Year. The increase of gross profit was mainly because of
the significant increased in the distribution of imported toys and
related products which is the highest in profit margin among the
business segments.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWE DN

Other income, net

Other income, net decreased by approximately 83.3% to
approximately HK$651,000 for the Year from approximately
HK$3,898,000 for the Prior Year.

The decrease was mainly due to the sharp rebound of the US
dollar during the Year. The foreign currency held on hand during
the Year results in a foreign exchange loss being written off from
other incomes.

Selling expenses

Our selling expenses comprises (i) advertising; (ii) staff costs which
mainly represents the expenses in salary of staff; (iii) freight,
postage and delivery; (iv) commission expense for our
consignment sales; and (v) other selling and distribution expenses.
Selling expenses increased by approximately 12.0% from
approximately HK$8,200,000 for the Prior Year to approximately
HK$9,187,000 for the Year, mainly due to the increase in the
online marketing expenses on social media platforms; and the
expenses on Ani-Com & Games Hong Kong incurred in the Year.

Administrative expenses

Our administrative expenses mainly consists of (i) staff costs
which mainly represents the expenses in salary and staff benefit
payable to our administrative department including our Directors;
(i) operating lease charges for land and building; (iii) travelling
and entertainment expenses; (iv) audit fee; (v) depreciation
expenses; (vi) legal and professional fee; (vii) insurance expenses
mainly in relation to product liability insurance; and (viii) other
administrative expenses.

Administrative expenses increased by approximately 3.5% from
approximately HK$27,036,000 for the Prior Year to approximately
HK$27,993,000 for the Year.

Finance costs

The finance costs arose from our bank loans and fees for
electronic payment transactions. Finance costs increased by
approximately 116.7% to approximately HK$234,000 for the
Year from approximately HK$108,000 for the Prior Year. The
increase was mainly due to the increase in (i) the mortgage
interest; (i) interest on lease liabilities.
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MANAGEMENT DISCUSSION AND ANALYSIS

Income tax expenses

Income tax expenses were increased by approximately 13.8% to
approximately HK$1,861,000 for the Year, as compared to
approximately HK$1,636,000 for the Prior Year.

Future plans for material investments and capital
assets

Save as disclosed in the prospectus of the Company dated 18
May 2018 (the “Prospectus”), the Group had no definite future
plans for material investments and capital assets.

Significant investments held

As at 31 March 2023, the Group is holding an investment of joint
venture which was formed in accordance with the joint venture
agreement entered into between Amuse Luck and Grand View
Protective Products Limited (“Grand View") (the “Joint Venture
Agreement”) pursuant to which Amuse Luck and Grand View
agreed to jointly establish a joint venture (the “Joint Venture”) in
Hong Kong owned as to 30% by Amuse Luck and 70% by Grand
View, which principally engages in manufacturing and sale of
protective products (including medical face masks, infrared
thermometer, disinfectant spray, protective clothing, etc.) in
Hong Kong and PRC markets.

In accordance with the Joint Venture Agreement, Amuse Luck
and Grand View have invested in aggregate amount of HK$10
million to the Joint Venture for setting up the medical face masks
production lines in proportion to their respective shareholdings,
in which Amuse Luck contributed HK$3 million to the Joint
Venture and Grand View is responsible for the costs of medical
face masks production equipment, its installation and the plant
renovation which amount to approximately HK$7 million.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEENmRDN

Material acquisitions and disposals of subsidiaries
and affiliated companies

(i)

(ii)

10

Acquisition 30% of DongYiQuan

On 25 April 2022, the Group entered into the Sale and
Purchase Agreement with Chu Guigui (#& # £ ) and zZhu
Rongzheng ( % 28 IR ) to purchase 30% of DongYiQuan
Network Technology Co., Ltd., (“DongYiQuan"”). The
Consideration is HK$10,000,000 which was fully settled
and discharged by the allotment and issue of 192,307,692
Consideration Shares that under General Mandate, at the
Issue Price of HK$0.052 per Consideration Share to the
Vendors at Completion.

DongYiQuan is a high-tech enterprise focusing on the
development and application of smart healthcare industry
solutions. It is principally engaged in the provision of smart
health care products and service systems with a vision of
“cloud platform, smart hard ware and smart service”.
DongYiQuan has cumulated solid clienteles including local
government agencies, hospitals, wellness centres, as well as
individual households. It is in line with the Group’s
investment objective by riding on the up side potential of
the smart elderly care service sector and investing in
DongYiQuan.

Acquisition 100% of Forever Profits

Pursuant to the sale and purchase agreement dated 8
August 2022 (the "Sale and Purchase Agreement”), Mr.
Tse Chun Yiu (“Mr. Tse"”) sold to the Company the entire
issued share capital in Forever Profits Development Limited
(“Forever Profits”) with a consideration of HK$7,000,000,
which was settled in cash. Pursuant to the Sale and
Purchase Agreement, the Mr. Tse irrevocable and
unconditionally guarantees to the Company that the net
profit of each of the three years (“Profit Guarantee Period”)
shall not be less than HK$2,500,000. Otherwise, Mr. Tse
shall pay the differences to the Company, and the
maximum amount payable by Mr. Tse to the Company is
HK$2,500,000 per year.
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MANAGEMENT DISCUSSION AND ANALYSIS

As the first year of the Profit Guarantee Period will only end
on 30 June 2023, it remains to be confirmed whether the
profit guarantee in respect of the first year could be
satisfied. The Company will disclose in its first quarterly
report for the three months ending 30 June 2023 whether
such guarantee in respect of the first year is satisfied and
whether Mr. Tse is required to make any payment to the
Company or not.

Forever Profits is a company incorporated in Hong Kong
with limited liability. It is principally engaged in the provision
of agency services related to engineering projects in
Hong Kong, including (i) commercial building repair,
maintenance, renovation; (ii) office renovation, design and
(iii) other large-scale engineering projects.

(iii) Acquisition 45% of M.I.P.

An indirect wholly-owned subsidiary of the Company,
Amuse Development Limited (the “Amuse Development”)
and Ms. Cheng Pui Ling (the “Ms. Cheng”) entered into an
agreement for the sale and purchase of approximately
45.00% of the issued share capital (the “Sale Shares”)
M.L.P. International Limited (the "M.I.P."”), pursuant to
which the Ms. Cheng conditionally agreed to sell and the
Amuse Development conditionally agreed to acquire the
Sale Shares (the “M.I.P. Acquisition”) at a consideration of
HK$7,950,000 which shall be payable by the Amuse
Development to the Ms. Cheng by cash. The M.I.P.
Acquisition was completed on 26 October 2022.

The M.I.P. is a company incorporated in Hong Kong with
limited liability. It is principally engaged in the provision of
information technology solutions to customers, including (i)
infrastructure solution such as network and data center; (ii)
system and security solution such as application server and
system security; and (iii) equipment reselling service. The
M.I.P. has a diversified customer base, including renowned
hotels, property developers and the government of Hong
Kong.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWE DN

Gearing Ratio

Gearing ratio is calculated based on the total loans and
borrowings divided by total equity at the respective reporting
date. As at 31 March 2023, the Group’s gearing ratio was
approximately 0.02 times, while it was 0.02 times as at 31 March
2022. The Group's financial position is sound and strong. With
available bank balances and cash, the Group has sufficient
liquidity to satisfy its funding requirements.

Foreign Exchange Exposure

Certain trade receivables, bank balances and trade payables are
denominated in foreign currency of the respective group entities
which are exposed to foreign currency risk. Although part of the
Group's revenue and cost are in U.S. Dollar (“USD") and Japanese
Yen, the Group does not expect any significant movement in the
USD and Japanese Yen exchange rate. The Group currently does
not have a foreign currency hedging policy. However,
management monitors foreign exchange exposure closely and
will consider hedging significant foreign currency exposure should
the need arise.

Charge on the Group’s assets

At 31 March 2023, the Group’s building with an aggregate
carrying value of HK$5,892,000 were mortgaged to secure
banking facilities granted to the Group (31 March 2022:
HK$6,069,000).

Information on employees

As at 31 March 2023, the Group had 40 employees (31 March
2022: 41) working in Hong Kong. Employees are remunerated
according to their performance and work experience. On top of
basic salary, commission, discretionary bonus and share option
may be granted to eligible staff by reference to the Group's
performance as well as individual’'s performance. The total staff
cost (including remuneration of the Directors and mandatory
provident funds contributions) for the Year amounted to approximately
HK$17,266,000 (2022: approximately HK$15,884,000).
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MANAGEMENT DISCUSSION AND ANALYSIS

Dividend
The Board does not recommend the payment of dividend for the
year ended 31 March 2023 (2022: Nil).

Contingent Liabilities
As at 31 March 2023, the Group had no significant contingent
liabilities (2022: Nil).

Event After Reporting Period
There is no significant event of the Group after the reporting
period.
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DIRECTORS AND SENIOR MANAGEMENT PROFILE

EERSREEAEHN

Executive Directors

Mr. LI Wai Keung (Z1&3&), aged 43, is a founder of our Group.
He is the chairman of the Company (the “Chairman”), a
controlling Shareholder (as defined in the GEM Listing Rules) and
an executive Director. He is currently responsible for overall
business development as well as financial and strategic planning
of our Group. Mr. Li is also a director of each of the wholly-
owned subsidiaries of our Group. Mr. Li has over 17 years of
experience in the ACG toy industry in Hong Kong. Prior to
establishing our Group, Mr. Li worked at L. Y. Creative Co.,
Limited, which was a company engaged in toy industry, from
November 2002 to April 2004, with his last position as project
engineer. Subsequently, from May 2004 to July 2004, he worked
as a project engineer at Hutchison Harbour Ring Co., Limited,
which was a company engaged in toy industry. In September
2004, he, among others, established Bestone Creative for
designing and manufacturing toys on ODM basis. In December
2008, Mr. Li, among others, established Sentinel Hong Kong with
the aim to developing and distributing its own licensed toys of
ACG characters. Mr. Li obtained a degree of Bachelor of
Engineering in Mechanical Engineering from The Hong Kong
Polytechnic University in November 2001.

Mr. Li did not hold other directorship in any other listed or public
companies, of which the securities are listed on any securities
market in Hong Kong or overseas in the last three years.

Mr. TO Hoi Pan (¥83%), aged 49, is an executive Director and
the company secretary of our Company. He is currently
responsible for (i) the financial reporting, financial planning,
treasury and financial control and company secretarial matters;
and (ii) the overall business development of our Group. Mr. To
has over 22 years of experience in the field of accounting and
financial management. Prior to joining our Group, he worked as
chief financial officer at Opes Asia Development Limited (Stock
code: 810) (currently known as China Internet Investment Finance
Holdings Limited), the shares of which are listed on the Main
Board of Stock Exchange. Mr. To joined our Group as a chief
financial officer in March 2016, and was appointed as our
company secretary in March 2017.

Mr. To obtained a degree of Bachelor of Commerce in
Accountancy from the University of Wollongong in Australia in
December 1999. Mr. To is currently a certified practising
accountant of the CPA Australia and a certified public accountant
of the Hong Kong Institute of Certified Public Accountants.
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DIRECTORS AND SENIOR MANAGEMENT PROFILE

Mr. To did not hold other directorship in any other listed or public
companies, of which the securities are listed on any securities
market in Hong Kong or overseas in the last three years.

Ms. LEE Kwai Fong (Z4£%), aged 37, is an executive Director
and our general manager. Ms. Lee joined our Group in August
2006 and was promoted to general manager in November 2011.
Ms. Lee is mainly responsible for managing the general operations
of our Group.

Ms. Lee did not hold other directorship in any other listed or
public companies, of which the securities are listed on any
securities market in Hong Kong or overseas in the last three years.

Non-executive Directors
Mr. LEE Ming Yeung Michael (Z83#5), age 30, was appointed
as an Non-executive Director on 30 September 2021.

Mr. Lee is currently serving as wealth management manager at
AlA International Limited. From 2018 to 2020, Mr. Lee was
employed as general manager and chief financial officer in
Shenzhen Guiyin technology Co. Ltd* (FIIT HERE AR A F).
From 2016 to 2017, Mr. Lee was employed as deputy general
manager in Zhongshan Jiahai Import & Export Trade Co. Ltd*
(humREELEOE 5 HEMRAF]). He obtained a bachelor’s
degree of Arts (Hons) in Politics with International Relations from
the University of York in England in 2018.

Mr. Lee has been appointed as an Independent non-executive
director of K Group Holdings Limited, a company whose shares
are listed on GEM of the Stock Exchange (stock code: 8475) since
December 2021.

Save as disclosed above, Mr. Lee did not hold other directorship
in any other listed or public companies, of which the securities
are listed on any securities market in Hong Kong or overseas in
the last three years.
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DIRECTORS AND SENIOR MANAGEMENT PROFILE

EERSREEAEHN

Mr. WEI Qing (B1%), aged 46, was appointed as an Non-
executive Director on 30 September 2021.

Mr. Wei is currently serving as the manager of Shenzhen Hongji
Taifu Asset Management Co., Ltd* (FRIIT A EREEEEES
fR 2 7]) and the manager of Xuyong County Moni Impression
Hotel Management Co., Ltd* (RUKEZEE N SBEERBR A
&]). From October 2008 to June 2017, Mr. Wei was employed as
supervisor in Xuyong County Huayi Construction Engineering Co.
Ltd* (RUKBERZETRAMREEAF). From 1998 to 2008,
Mr. Wei was employed by Luzhou Municipal Transport Bureau
Toll Road and Bridge Management Office* (V& /N %28 B U B &
BEIER).

Mr. Wei did not hold any directorship in any listed or public
companies, of which the securities are listed on any securities
market in Hong Kong or overseas in the last three years.

Mr. CHU Wai Tak (5% {2f2), aged 45. was appointed as an Non-
executive Director on 1 December 2021.

Mr. Chu has been serving as director of operations at Sanwa
Biotech Limited (“Sanwa"”) from September 2019 to present. Mr.
Chu is responsible for optimizing operations efficiency and
provides support to Sanwa’s growth strategies. He obtained a
bachelor of science degree in Biochemistry from Hong Kong
University of Science and Technology in 2001. Mr. Chu is a
patent holder on Apparatus and Method for Pyrolysis of Scrap
Tyres and the Like (US Patent 8,020,499 B2).

From November 2013 to September 2019, Mr. Chu was
employed as head of operations in QIAGEN Shenzhen Co., Ltd
("QIAGEN Shenzhen”), where he was in charge of managing the
operations of manufacturing facilities of QIAGEN Shenzhen. He
was also appointed as associate director of QIAGEN Shenzhen in
April 2014. From April 2010 to November 2013, Mr. Chu was
employed as product and change implementation manager in
QIAGEN Shenzhen.

Mr. Chu did not hold any directorship in any listed or public

companies, of which the securities are listed on any securities
market in Hong Kong or overseas in the last three years.
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DIRECTORS AND SENIOR MANAGEMENT PROFILE

Independent Non-executive Directors

Mr. YU Pui Hang (X718), aged 43, was appointed as an
independent non-executive Director on 11 May 2018. He is
primarily responsible for bringing an independent judgment to
ensure the continuing effectiveness of the management of our
Company. Mr. Yu is the chairman of our remuneration committee
and a member of our audit committee and corporate governance
committee.

Mr. Yu obtained a degree of Bachelor of Laws from the King’s
College London of the University of London in the United
Kingdom in July 2001. Mr. Yu was admitted to practice law as a
solicitor in Hong Kong in August 2004 and in England and Wales
in April 2005. Mr. Yu was appointed as the honorary legal advisor
to the Hong Kong Federation of Invention and Innovation in July
2017, the honorary legal advisor to the Institute of Financial
Technologies of Asia in January 2018 and the honorary legal
advisor to The GHM-Greater Bay Area TECHFIN Association in
May 2018. Mr. Yu has also qualifies as a Certified Financial
Technologist in 2020.

Mr. Yu worked as assistant solicitor at Kennedys from July 2004
to August 2005. From November 2005 to October 2006, he
worked as an associate at a Hong Kong office of Norton Rose
(Services) Limited. He then worked as an associate at Freshfields
Bruckhaus Deringer from November 2006 to July 2010. Mr. Yu
then worked at ICBC International Holdings Limited from July
2010 to December 2015 with his last position as executive
director, associate general counsel of legal department. Mr. Yu
has been one of the founding partners of the law firm, L&Y Law
Office since January 2016. He has also been the sole proprietor of
the law firm, Henry Yu & Associates since March 2018.

Mr. Yu has been appointed as an independent non-executive
director of Amuse Group Holding Limited, a company whose
shares are listed on GEM of the Stock Exchange (stock code:
8545) since May 2018 and an independent non-executive director
of Hyfusin Group Holdings Limited, a company whose shares are
listed on GEM of the Stock Exchange (stock code: 8512) from
July 2018 to November 2021.

EERSREEAEGHN

BYFHTES
KRMERE 435 R-F—\FRA+—H
BEEABIINTES - REBARBRE
AT SRR EE RIS HIE - R
CAYMERGEE BREEGRLEEA
ZEEMRE -

REAR -_TZE-FL ABRBERIANEM/HA
BESRBRBOEBELEM - REEN-ZET
MENARBBEBAERRME YR —_FFTRHEF
O R REER SRAR T R BB AT o %%EF‘
E—tF L ARZERBERRPAFASK

BEEER R-T—-N\F— ﬂ%i&ﬁﬁm
%ﬂﬂ&%%é%ﬁﬁﬁﬁﬁ WHR=ZZT—N

FRARZERBERNERMEERHEN
KRELEEM - %?ﬁiﬁﬁ_y_?iﬁ?da
AT & B RAD o

KEAEB-ETNFLAE T RFN\AR
BERWEMITEADERM B ST RHF
T+—AZZZTRNF1H - 1 Norton Rose
(Services) Limited B8t H 5z 2 2A0 - HHZ B
TEERFT+—AE_ZE—ZEFLAEEEM
EEMERT 2R B REER T —
TELAE-T—RAF+ - AETRBEBER
ERARTE E’Eﬁﬁ%ﬁ?ﬂi‘ﬁﬂ?:f%% CSREE
Bl AEER - REERB T —ARF—AE—
HEARMEBMMREMEBANAIGREZA
Z2— WH-ZE—N\F=ZARINEEMEBEA
RMEEMBENBELEE -

RAEEB_T-\FREAREZTAENE

Iﬁx“ﬁﬁﬁﬁjmﬁiilﬁﬂ ﬁ%(%ﬁﬂ?ﬂxfﬁ
BT GEM £+ B R5%  8545) » W H
—E-)\FLtAERZ-_—F+—AEZTA

3)12-2 %I? R ERARMB IENITEE (%
f% 15 £ Bt 22 FTGEM 11+ B 19 X 5% ¢
8512) °
—EoCEER ARERZRERA 17

\
2
;



DIRECTORS AND SENIOR MANAGEMENT PROFILE

EERSREEAEHN

Save as disclosed above, Mr. Yu did not hold other directorship in
any other listed or public companies, of which the securities are
listed on any securities market in Hong Kong or overseas in the
last three years.

Ms. CHOW Chi Ling Janice (BA# ), aged 40, is an
independent non-executive Director. She is responsible for
providing independent judgement on our strategy, performance,
resources and standard of conduct. Ms. Chow obtained a degree
of Bachelor of Commerce from The University of Auckland in
New Zealand in May 2004. She subsequently obtained a degree
of Master of Commerce in Finance from The University of New
South Wales in Australia in September 2005. She has become a
certified public accountant of the Hong Kong Institute of Certified
Public Accountants since January 2010. Ms. Chow has over 15
years of experience in the auditing and financial management
industry. Ms. Chow worked as graduate accountant in audit
division at Stirling SCI, chartered accountants, from July 2004 to
May 2005. From September 2005 to December 2007, she
worked at Wong Lam Leung & Kwok C.P.A Limited, with her last
position as accountant Il. She subsequently joined Moore
Stephens Associates Limited in Hong Kong as audit assistant in
January 2008 and worked until September 2012, with her last
position as an audit supervisor. From February 2013 to July 2016,
she worked as assistant finance manager at Boer Power Holdings
Limited (stock code: 1685), the shares of which are listed on the
Main Board of the Stock Exchange. From October 2016 to
December 2016, she was employed by Sky Business Consultants
Limited as consulting manager. From January 2017 to February
2021, Ms. Chow served as the chief financial officer and the
company secretary of REM Group (Holdings) Limited (“REM
Group” (stock code: 1750), the shares of which are listed on the
Main Board of the Stock Exchange).

Ms. Chow did not hold other directorship in any other listed or

public companies, of which the securities are listed on any
securities market in Hong Kong or overseas in the last three years.
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DIRECTORS AND SENIOR MANAGEMENT PROFILE

Mr. TUNG Man (Z1X), aged 48, as appointed as an Independent
Non-executive Director on 27 April 2023.

Mr. Tung has over 21 years of experience in the banking and
finance industry. From October 1997 to August 2000, Mr. Tung
worked at Dao Heng Bank Limited, with his last position as
consultant personal financial services. From August 2000 to
February 2005, Mr. Tung worked at Chekiang First Bank Limited,
and subsequently Wing Hang Bank, Limited (after its acquisition
of the former bank), with his last position as senior officer. Mr.
Tung subsequently worked at the Hong Kong Branch of Bank of
Communications Co., Ltd. from February 2005 to October 2015
at which his last position was deputy chief relationship manager
of global banking. Mr. Tung was employed as managing director
in China Tian Yuan Finance Group from October 2015 to April
2021. Mr. Tung has been serving as corporate finance director at
Kam Wang (Hong Kong) Investments Company Limited from
June 2021 to present. Mr. Tung was appointed as an
independent non-executive Director of the Company on 11 May
2018 and retired on 1 February 2021.

Mr. Tung did not hold other directorship in any other listed or
public companies, of which the securities are listed on any
securities market in Hong Kong or overseas in the last three years.

Mr. CHENG Pak Lam (¥84H#K), aged 34, as appointed as an
Independent Non-executive Director on 19 August 2022 and
resigned on 27 April 2023.

Mr. Cheng has over 10 years of experience in accounting and
finance. Mr. Cheng has been the chief financial officer of Max
Team Engineering Limited since April 2022. He served as a
director of COB Management Consultants Limited from August
2021 to March 2022. Prior to August 2021, he worked at other
consultancy and accountancy firms to provide services in auditing,
management accounting, and consulting for licensed
corporations (Type 1, Type 4, and Type 9 regulated activities) and
listed companies.

Mr. Cheng is a full member of the HKICPA and CPA Australia and
holds a practicing certificate of HKICPA. He obtained a Bachelor
of Commerce in Accounting from Flinders University.
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EERSREEAEHN

Ms. REN Hongyan ({E4L#), age 55, was appointed as an
independent non-executive Director on 1 February 2021 and
resigned on 12 August 2023.

Ms. Ren has over 10 years of experience in real estate investment
and development, real estate finance, and has a comprehensive
understanding of the real estate market to seek valuable business
projects for companies. She has participated in many domestic
factoring cases and provided small and medium-sized enterprises
with professional financial services integrated tailor-made
accounts receivable financing, credit guarantees, and supply
chain financial management.

Since October 2019, Ms. Ren co-founded Quanjingtong
Emergency Transport (Shenzhen) Co., Ltd* (&Y 23R iR B F TR
EEBEABRAF]) of which its principal businesses are the
investment in pension projects and medical projects, import and
export of goods and technologies, medical information
consultation and internet of things technology development.

From October 2020 to December 2020, Ms. Ren served as the
independent non-executive director of Solis Holdings Limited, the
shares of which are listed on the Hong Kong Stock Exchange
(stock code: 2227). Between August 2016 and September 2019,
Ms. Ren was appointed as the director of Shenzhen Hongji Taifu
Asset Management Co., Ltd* (RIITELEREEEEEGRA
A]) and between January 2015 and July 2016, she was the
deputy general manager of Huacheng Yintong Commercial

Factoring Co., Ltd* (CERERBE EREBR A A).

Ms. KWOK Wai Ling (28% %), aged 69, was appointed as an
independent non-executive Director on 1 December 2021 and
resigned on 3 April 2023.

Ms. Kwok has over 10 years of experience in Shanghai real estate
development. From May 2005 to 2013, Ms. Kwok was appointed
as the director of Welchem Development Limited of which its
principal business is property investment. It was a subsidiary of
eCyberChina Holdings Limited, which was publicly traded under
the stock code 00254 at that time.
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Company Secretary

Mr. TO Hoi Pan, the chief financial officer of the Company, was
appointed as company secretary of the Company (the “Company
Secretary”) in March 2017. The biographical details of Mr. To are
disclosed in the section headed “Directors and Senior
Management Profile” in this annual report. For the year ended 31
March 2023, the Company Secretary undertook no less than 15
hours of professional training to update his skills and knowledge.

Senior Management

Ms. FU Man Yin (88(E), aged 37, has joined our Group since
July 2014 and was promoted to marketing manager in March
2016. She is mainly responsible for overseeing the sales and
marketing activities of our Group. She obtained a degree of
Bachelor of Arts from The Chinese University of Hong Kong in
December 2009.

Prior joining our Group, Ms. Fu has accumulated experience in
marketing in Hong Kong through her employment at Konishi
M&E Limited as sales coordinator from August 2009 to April
2012 and BB Technology Limited as assistant to director from
August 2013 to December 2013.

Ms. Fu did not hold any directorship in any listed or public
companies, of which the securities are listed on any securities
market in Hong Kong or overseas in the last three years.
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SHEABE

The Company is committed in maintaining high standards of
corporate governance (“CG"). The Board believes that
commitment in CG practices will definitely benefit the
Shareholders in long term. During the Year, the Company has
applied the principles and complied with all the applicable code
provisions of the Corporate Governance Code (the “CG Code”)
as set out in Appendix 15 to the GEM Listing Rules in force at
that time.

The Board considers that good CG is central to safeguarding the
interests of the Shareholders and enhancing the performance of
the Group. The Board will continuously review and improve the
CG practices and standards of the Company to ensure that
business activities and decision making processes are regulated in
a proper and prudent manner.

With a view to further improving the Company’s CG practices,
the following actions were taken in 2023:

—  Appointment of non-executive Directors with appropriate
management experience to further broaden the collective
knowledge, perspective and skill of the Board.

— Appointment of Independent Non-executive Directors
("INEDs") with appropriate professional accounting
qualifications and financial management experience with
regulatory entitles to further broaden the collective
knowledge, perspective and skill of the Board.

— All members of the audit committee of the Company
("Audit Committee”) are INEDs and at least one of them
has appropriate professional accounting qualifications and
financial management experience.

— To adopt Board diversity policy to recognise and embrace
the benefits of having a diverse Board to enhance the
quality of its performance. In designing the Board'’s
composition, Board diversity has been considered from a
number of aspects, including but not limited to gender,
age, cultural and educational background, ethnicity,
professional experience, skills, knowledge and length of
service.

Code of Conduct Regarding Securities
Transactions by Directors

The Company has adopted the required standard of dealing, as
set out in Rules 5.48 to 5.67 of the GEM Listing Rules (“the
Model Code”) as the code of conduct regarding securities
transactions by Directors. Following specific enquiry by the
Company, all the Directors have confirmed that they have
complied with the required standard as set out in the Model
Code and its code of conduct regarding directors’ securities
transactions during the Year.
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The Board

The Board focuses on the overall strategic development and is
also responsible for monitoring the financial performance, risk
management and the internal controls of the Group. With a wide
range of expertise and a balance of skills, the INEDs bring
independent judgement on issues of strategic direction,
development, performance and risk management through their
contribution at Board meetings and committees work.

The Group is keen to strengthen its market position and generate
value for its investors while constantly looking out for its
stakeholders to attain sustainable development. The Group
formulates and implements the following strategies and plans to
achieve its objectives and value.

— The Board encourages its members to discuss the
underlying value of its culture at board meetings to align
and improve its strategies;

— The Group provides sufficient resources to execute its
strategies;

—  The management teams report to the Board at least every
quarter so that the Board can regularly evaluate the core
value of its culture;

—  Open communication is always available between the Board
and the Company’s workforce;

—  The Board periodically monitors the Company’s conduct
and encourages holding the responsible individuals
accountable where any misalignment occurs;

—  Share option scheme is available for the Board to provide
incentives for any relevant parties in future;

— The Board will assess any significant acquisitions and
disposals and approve the public release of periodic
financial results;

— Management teams regularly review the remuneration
policies of the employees; and

—  The Group maintains continuous communication with the
stakeholders to understand the potential impacts of its
culture and strategy.
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SHEABE

Appointment and re-election of Directors

All of the Directors have service agreements or letters of
appointment and the details of their terms are set out in the Report
of the Directors on pages 36 to 47 of this annual report. All
Directors are subject to re-election by shareholders at the annual
general meeting. Retiring Directors are eligible for re-election and
re-election of retiring Directors at annual general meetings is dealt
with by separate individual resolutions. Where vacancies arise at
the Board, candidates are proposed and put forward to the Board
by the nomination committee of the Company (the “Nomination
Committee”) as more fully explained below under the section on
Nomination Committee of this annual report.

Board Composition

As at the date of this report, the Board has three executive
Directors; three Non-executive Directors; and three INEDs, as
shown on pages 26 to 31 of this annual report. Biographies of
the Company’s Directors are shown on pages 14 to 21 of this
annual report.

INEDs ensure the Board accounts for the interest of all
shareholders and subject matters are considered objectively. The
Board considers all of the INEDs to be independent. INEDs have
accounted for 33% of the full Board.

The Board established the following mechanisms to increase the
credibility of independents views.

— Directors are entitled to seek external independent legal
and other professional advice for performing their duties.
Separate independent professional advice is always available
upon their request;

—  The Board (led by an INED) has conducted evaluation of the
directors’ (including INEDs) performance every half year
through questionnaires, interviews and/or observations.
Criteria for evaluation include (i) board meeting attendance;
(i) whether they actively participated in discussion; (iii)
whether they had the motivation and integrity required; (iv)
whether they had or were capable to devote sufficient time
to make contributions to the Group; (v) whether they had
the business experience and skills to effectively oversee the
management; and (vi) whether they were independent. The
aforementioned criteria are for by no means exhaustive or
decisive. Management, external advisers and key
stakeholders such as shareholders are also encouraged to
provide useful feedback;

—  The composition of the Board consisted of three INEDs,
which accounted for one-third of the Board;
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—  The Chairman welcomes any nomination of directors. The
Board deploys multiple channels for identifying suitable
candidates, including directors’ referrals, management,
advisors of the Group and external executive search firms.
Candidates will be shortlisted by the Nomination
Committee and the Nomination Committee will evaluate
the candidate based on the aforementioned criteria. The
Board has the final authority to determine suitable
candidates to be elected as directors; and

—  The Group has received annual written confirmation from
each of the INEDs in respect of their independence in
accordance with the independence guidelines set out in
Rule 5.09 of the Listing Rules.

Chairman and the Chief Executive Officer
The Chairman and the chief executive officer of the Company
(the "Chief Executive Officer”) is Mr. LI Wai Keung.

The Directors recognise the importance of good corporate
governance in management and internal procedures so as to
achieve effective accountability. During the Year and up to the
date of this report, the Group has complied with the CG Code,
except for the deviation from the code provision A.2.1 of the CG
Code. Mr. Li is the Chairman and the Chief Executive Officer and
he has been managing the Group’s business and supervising the
overall operations of the Group since 2004. The Directors
consider that vesting the roles of the Chairman and the Chief
Executive Officer in Mr. Li is beneficial to the management and
business development of the Group and will provide a strong and
consistent leadership to the Group. The Board will continue to
review and consider splitting the roles of the Chairman and the
Chief Executive Officer at a time when it is appropriate and
suitable by taking into account the circumstances of the Group as
a whole.

Induction, Information and ongoing Development
All the Directors were kept informed on a timely basis of major
changes that may have affected the Group’s business, including
relevant rules and regulations. During the Year, all Directors have
participated in continuous professional development to develop
and refresh their knowledge and skills in accordance with code
provision A.6.5 contained in the CG Code.
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code provision A.6.5 during the Year:

CORPORATE GOVERNANCE REPORT

All of the Directors have also provided to the Company their FiBZEIEIE MAQ TIRHANRKEE R
records of training attended or fulfillment of ongoing SIS ESTNFERRE  BEERD
development for the Year, the information of which has been 28RN R B NERFEN F #H 2 EEE7508k
entered in the register of directors’ training records maintained  Z 2 o LA THEM FT A B AR EE B <Pr A
and updated by the Company from time to time. The following X A.6.5{8 2150 :

summarises the compliance status of all Directors in respect of

In compliance

h 26 Amuse Group Holding Limited Annual Report 2023

with Code
A.6.5
BFFA
Name of Directors EENE FEA6.51F
Executive Directors HITES
Mr. Li Wai Keung (Chairman and TEBREE(EERITHAER)

Chief Executive Officer) 4
Mr. To Hoi Pan O A 4
Ms. Lee Kwai Fong ENES R v/
Non-executive Directors FHITES
Mr. Lee Ming Yeung Michael THBEE v
Mr. Wei Qing BELE 4
Mr. Chu Wai Tak KEEEE 4
Independent Non-executive Directors BUKHITES
Mr. Yu Pui Hang FomfE%k 4 4
Ms. Chow Chi Ling Janice AfR L+ v/
Mr. Tung Man (appointed on 27 April 2023) EXSRE(RZE_=FWA=-++tA

BZT)
Mr. Cheng Pak Lam (appointed on 19 August 2022  Zia#e A (R—_E-—F N\ A+ H
and resigned on 27 April 2023) BEZE WRZZBE-_=FNA=-++A
BEE) v/
Ms. Ren Hongyan (resigned on 12 August 2022) FaFr+(R—E-—FN A+ B8 E) v/
Ms. Kwok Wai Ling (resigned on 3 April 2023) SEB LT (R -_=4%yH=HET) v/
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Role and Responsibilities of the Board

The Board delegated appropriate aspects of its management and
administrative functions to management. It also give clear
directions as to the powers of management, in particular, with
respect to the matters that management must report back and
obtain prior approval from the Board before making decisions or
entering into any commitments on behalf of the Company.

To assist in fulfilling its duties and responsibilities, the Board
established three committees, namely Audit Committee,
Remuneration Committee and Nomination Committee.

Board Process

All the Directors are regularly updated on the governance and
regulatory matters. There is an established procedure for Directors
to obtain independent professional advice at the expense of the
Company in the furtherance of their duties. The Company has
also arranged appropriate director and officer liability insurance
to cover any potential legal actions that might be taken against
its Directors.

The Board meets regularly throughout the Year to review the
overall strategies and monitor the operations as well as the
financial performance of the Group. Notice of at least 14 days
has been given to all Directors for all regular Board meetings and
the Directors can include matters for discussion in the agenda
whenever they consider appropriate and necessary. Agenda and
accompanying Board paper in respect of regular Board meetings
are despatched in full to all Directors within a reasonable time
before the meeting. Directors have to declare their direct or
indirect interests, if any, in any proposals or transactions to be
considered by the Board at Board meetings and abstain from
voting as appropriate. Draft minutes of all Board meetings are
circulated to Directors for comment within a reasonable time
prior to confirmation.
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SHEABE

Minutes of Board meetings and meetings of Board committees
are kept by the Company Secretary. All Directors have free access
to board paper and related materials, enabling the Board to make
informed decision on matters place before. During the Year and

EXEC R ESREERRZOREAER
AWERE MAEFIEHEHNESEXN
REBENNSESZSRAMABEEIELA
BRE RAFERBEARESAY EFF

BT REBZRBFEFBET

up to the date of this report, ten Board meetings were held and
the attendance details are as follows:

Board meeting

attended

during the

period covered

under this

annual report

EXRFHRRE

IR LR

Name of Directors EEgSE NWESEER

Executive Directors HITES

Mr. Li Wai Keung (Chairman and TEBEE(EERITEAAZ)

Chief Executive Officer) 7/8
Mr. To Hoi Pan Mg e 8/8
Ms. Lee Kwai Fong EXES e 7/8
Non-executive Directors FHITES
Mr. Lee Ming Yeung Michael FHRGRE 5/8
Mr. Wei Qing mERE 4/8
Mr. Chu Wai Tak KEBEE 8/8
Independent Non-executive Directors BAFHITES
Mr. Yu Pui Hang FomfELAE 5/8
Ms. Chow Chi Ling Janice [EEs=geann 6/8
Mr. Tung Man (appointed on 27 April 2023) BEVAEA(R-E-_=FA-_++HEZT) 0/8
Mr. Cheng Pak Lam (appointed on BAMLEE(RZE-__FNATNHE

19 August 2022 and resigned on EEE R -_ZT-_=FNWA-++H

27 April 2023) BHE) 3/8
Ms. Ren Hongyan (resigned on 12 August 2022) F4IL+(R-_ZE-_—F N\A+-HE/T) 4/8
Ms. Kwok Wai Ling (resigned on 3 April 2023) BEEXLZT(RZZE_=FHA=HET) 7/8

ExZEE

Board’s Committees

The Board has established three committees, namely Audit
Committee, Remuneration Committee and Nomination
Committee. Each of them has specific terms of reference to
consider matters relating to specific areas and to advise the Board
on such matters. INEDs play a significant role in these committees
to ensure that independent and objective views are taken. The list
of the Chairman and members of each Board committee is set
out on pages 29 to 31 of this annual report.
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Audit Committee

The Audit Committee was established in compliance with Rules
5.28 to 5.33 of the GEM Listing Rules and code provision C.3.3
of the CG Code. The main duties of the Audit Committee are to
assist the Board in reviewing the Company'’s financial information,
overseeing the Group’s financial reporting system, risk
management and internal control systems, reviewing and
monitoring the effectiveness of the scope of audit and making
recommendation to the Board on the appointment of external
auditors.

The Audit Committee currently consists of three members,
namely Ms. Chow Chi Ling Janice (the Chairlady of the Audit
Committee), Mr. Yu Pui Hang and Mr. Tung Man, all being
independent non-executive Directors. No member of the Audit
Committee is @ member of the former or existing independent
auditor of the Company. The Audit Committee has reviewed this
annual report, including the audited consolidated results of the
Group for the year ended 31 March 2023.

According to the current terms of reference, the Audit Committee
shall meet at least four times for a financial year. The Audit
Committee held a meeting 30 June 2023 (i) review and approve
the annual financial results in respect of the year ended 31 March
2023; (ii) discuss and consider the significant issues on the
financial reporting, operational and compliance controls, the
effectiveness of the risk management and internal control
systems; and (jii) review the appointment of external auditors and
relevant scope of works. The record of attendance of each
member of the Audit Committee is set out as follows:
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Meeting
attended/
eligible to

attend
HEGEE
Name of members of the Audit Committee EREEERENS HEEER
Ms. Chow Chi Ling Janice AfR L+ 3/4
Mr. Yu Pui Hang FomE LA 4/4
Mr. Tung Man (appointed on 27 April 2023) EXEE(RZZE_=FNUA=-++tA
BZE) 1/4
Mr. Cheng Pak Lam (appointed on 19 August 2022 i EE (R —_ZE=-—F \A+NH
and resigned on 27 April 2023) BEZAE R =FNA=++tH
B1E) 174
Ms. Ren Hongyan ERAE g 3/4
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Remuneration Committee

The Remuneration Committee currently consists of three
members, namely Mr. Yu Pui Hang (the Chairman of the
Remuneration Committee), Ms. Chow Chi Ling Janice and Mr.
Tung Man, all being independent non-executive Directors.

The primary duties of the Remuneration Committee are to make
recommendation to the Board on the overall remuneration policy
and structure relating to all Directors and senior management of
the Group; review performance-based remuneration; and ensure
none of the Directors or any of his/her associates (as defined in
the GEM Listing Rules) determine his/her own remuneration.

The record of attendance of each member of the Remuneration
Committee is set out as follows:

FMEES

FMEEenNeE=2KE  ARHELE
(FMEZEEXRF) AERZEREXTE
RBILIFFWITESR) °

FHNEZEE IBRBE/UAKREMBESER
EREEENEBT B RMRABRNESEE
REEEERHEEMAHEACERRGEM T
A BEEEARTHE -

FEZESRXE 2 hFRESIIMT

Meeting
attended/
eligible to

attend
Name of members of HE BB
the Remuneration Committee FHEESRERE HESE
Mr. Yu Pui Hang FomE S A 2/2
Ms. Chow Chi Ling Janice A+ 2/2
Mr. Tung Man (appointed on 27 April 2023) EXEE(R_E_=FNA_++H
BEE) 072
Mr. Cheng Pak Lam (appointed on 19 August 2022  EiaMe 4 (R_E-__F N A+ 18
and resigned on 27 April 2023) BZRE - R T_=FMHA=-++tH
BHE) 172
Ms. Ren Hongyan (resigned on 12 August 2022) FaBLZt(RZE-—F N A+ -BHEE) 172

Details of emoluments of the Directors for the year are set out in
note 8 to the consolidated financial statements for the Year in
this annual report (“Consolidated Financial Statements”).

The remuneration of member of the senior management
(excluding Directors) by band for the year ended 31 March 2023
is set out below:

EREERFAZHFMFBHRANFRARSE
Bra sk ((RaYBmE ) MEs -

BHE-_ZS-=F=A=+—HILFE aH/E
BENE (TRREER)RGES D 2 HME s
IR

Number of

person(s)

Remuneration bands FENEEE A B AE
HK$500,000 to HK$1,000,000 500,000 7T £ 1,000,000 7T 3

30 Amuse Group Holding Limited Annual Report 2023



CORPORATE GOVERNANCE REPORT

Nomination Committee

The Nomination Committee consists of three members, namely
Mr. Tung Man (the Chairman of the Nomination Committee), Mr.
Yu Pui Hang and Ms. Chow Chi Ling Janice, all being
independent non-executive Directors.

The primary duties of the Nomination Committee are to review
the structure, size, composition and diversity of the Board at least
annually; identify individuals suitably qualified to become Board
members; assess the independence of independent non-executive
Directors; and make recommendations to the Board on relevant
matters relating to the appointment or reappointment of
Directors. Upon the establishment of the Nomination Committee,
the Board has adopted a policy of diversity of the Board.
Accordingly, selection of Board members should be based on a
range of diversified perspective, including without limitation,
gender, age, cultural and educational background, professional
experience, skills, knowledge and length of service.

The record of attendance of each member of the Nomination
Committee is set out as follows:
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Meeting
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Name of members of HE BB
the Nomination Committee REZEEREHS HEER
Mr. Tung Man (appointed on 27 April 2023) EXEE(RZZE=FWA=++tH 0/2

BEE)

Mr. Yu Pui Hang FomfE k4 2/2
Ms. Chow Chi Ling Janice BAEX Tt 2/2
Ms. Ren Hongyan (resigned on 12 August 2022) FaFLt(R-_E-_FN A+ -HET) 0/2
Mr. Cheng Pak Lam (appointed on 19 August 2022  Eigsfse 4 (RZE-_—_FNA+ 18 0/2

and resigned on 27 April 2023)
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Risk Management and Internal Control

The Company conducts an annual review on whether there is a
need for an internal audit department. Given the Group's simple
operating structure, as opposed to a separate internal audit
department, the Board is directly responsible for the
establishment, maintenance and review of the Group’s system of
internal controls and risk management throughout the Year and
their effectiveness. The Company has engaged an external
independent professional advisory firm (the “Independent
Advisor”) to review the effectiveness and adequacy of risk
management and internal control systems in Year 2023 so as to
ensure the effectiveness and adequacy of risk management and
internal controls system. The Independent Advisor had reviewed
and analysed all material controls of the Group, including
financial, operational and compliance controls and their
associated risks. The relevant reports from the Independent
Advisor were presented to and reviewed by the Audit Committee
and the Board.

In compliance with code provision D.2.6 of the CG Code, the
Board adopted a whistleblowing policy. It provides employees
and the relevant third parties who deal with the Group (e.g.
customers, suppliers, creditors and debtors) with guidance and
reporting channels on reporting any suspected improprieties in
any matters related to the Group directly addressed to the
designated person.

The chairman of the Audit Committee is designated to receive
the relevant complaints for this purpose. All reported matters will
be investigated independently and, in the meantime, all
information received from a whistleblower and its identity will be
kept confidential. The Board and the Audit Committee will
periodically review the whistleblowing policy and mechanism to
improve its effectiveness.

The Board considered the risk management and internal control
systems of the Group to be adequate and effective for the Year.
The Board also conducted a review of the adequacy of resources,
qualifications and experience of staff of the Group’s accounting
and financial reporting function, and their training programs and
budget which are considered to be adequate for the Year.

Dividend Policy

The Company formulated the Dividend Policy to set out the
principles for the Board to consider before making any dividend
distribution. In deciding whether to propose a dividend and in
determining the dividend amount, the Board shall take into
account, included but not limited to: (i) the general financial
condition of the Group; (ii) working capital and debt level of the
Group; (iii) future cash requirements and availability for business
operations, business strategies and future development needs;
and (iv) any other factors that the Board deems appropriate.
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After considering the plan and proposal of the management, the
Board may, at its discretion, propose or decide to distribute
interim dividends. Final dividends shall be proposed to the
Shareholders for approval.

Auditor’s Remuneration

During the year, the remuneration paid to the external auditors
of the Company, Grant Thornton Hong Kong Limited, in respect
of audit services for the Year amounted to HK$800,000.

Respective Responsibilities of Directors and
Auditors

The Directors are responsible for the preparation of the financial
statements, which give a true and fair view of the state of affairs
of the Company and comply with the requirement of the
Companies Ordinance (Chapter 622 of the Laws of Hong Kong)
(“Hong Kong Companies Ordinance”) and the applicable
disclosure provisions of the GEM Listing Rules. The auditors are
responsible for forming an independent opinion, based on the
audit, on the financial statements prepared by the Directors and
reporting the opinion solely to the Shareholders. The Independent
Auditor’s Report is set out on pages 48 to 56 of this annual
report.

Investor and Shareholder Relation

The Company endeavors to continue maintaining a high level of
transparency in communicating with Shareholders and the
investment community at large. Briefings and meetings with
institutional investors and analysts are conducted regularly. The
Company is committed to maintaining an open and effective
investor communication policy and to update investors on
relevant regulatory requirements.

Financial information and all shareholder corporate
communications of the Company are made available on the
Company’s website at http://www.amusegroupholding.com and
updated regularly on a timely basis.

The Board and management shall ensure shareholders’ right and
all shareholders are treated equally and fairly. The Company will
announce and publish its quarterly, interim and annual results in
a timely manner, which is well before the time limits set out in
the GEM Listing Rules. Separate resolutions will be proposed at
the general meetings on each substantially separate issue,
including the re- election of individual Directors, if any.

The annual general meeting will provide an opportunity for direct
communication between the Board and the Shareholders.
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The Company regards the annual general meeting as an
important event in which the Chairman and all Directors will
make an effort to attend. External auditors shall also be invited to
attend the Company’s annual general meeting and are also
available to assist the Directors in addressing queries from
Shareholders relating to the conduct of the audit and the
preparation and content of the auditors’ report. All Shareholders
are given prior notice on a timely basis together with a detailed
agenda. The Board, according to the GEM Listing Rules, will
conduct voting at the forthcoming annual general meeting
("AGM") by poll. The results of the Company will be declared at
the meeting, and announced timely on the Stock Exchange’s
website and the Company’s website.

Shareholders’ Rights
Procedures for convening an extraordinary general meeting and
putting forward proposals at Shareholders’ meeting.

Any Shareholder(s) individually or collectively holding 10% or
more of the Company’s total issued share capital shall be entitled
to request the Board in writing to convene an extraordinary
general meeting. Upon receiving such request, the Board shall
issue a notice of extraordinary general meeting within 21 days
and hold an extraordinary general meeting within two months
from the receipt of such request. If within 21 days of the receipt
of such request the Board fails to proceed to convene such
meeting, the Shareholder(s) proposing to convene an
extraordinary general meeting in writing may himself/herself
(themselves) convene an extraordinary general meeting in the
same manner.

Procedures for Shareholders to put enquires to the
Board

Shareholders must prove to the Board that they really own the
equity interests of the Company (e.g. by proving shareholding
documents etc.). The Company suggests Shareholders should
submit their enquiries in writing (including by email, facsimile and
mail) and provide sufficient contact details so that the Company
can process their enquiries in a proper and timely manner.
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Constitutional Documents

During the year ended 31 March 2023, a special resolution has
been passed at the AGM held on 12 August 2022 to adopt the
second amended and restated memorandum and articles of
association of the Company in order to comply with the recent
amendments to the GEM Listing Rules. The major amendments
include, among others: (i) amending the memorandum and
articles of association to reflect certain updates to be in line with
the amended Appendix 3 to the Listing Rules which came into
effect on 1 January 2022 and applicable laws of the Cayman
Islands; (i) allowing general meetings of the Company to be held
as hybrid meetings or electronic meetings where the shareholders
may attend by electronic means in addition to or in lieu of
attending physical meetings in person; and (iii) incorporating
other house-keeping amendments to the articles of association
including to update, modernise or clarify provisions of the articles
of association where it is considered desirable.

A copy of the second amended and restated articles of
association of the Company is published on the designated

website of the Stock Exchange and the website of the Company.

Shareholders may contact the Company via the following means:

Address: Flat B, 33/F., Plaza 88
No. 88 Yeung Uk Road
Tsuen Wan, New Territories
Hong Kong
Email: info@amusegroupholding.com
Tel No.: (852) 3702 3276
Fax No.: (852) 3959 0091

Corporate Governance Functions
The Board is responsible for performing the duties on corporate
governance function as set out below:

—  To develop and review the Company’s policies and practices
on corporate governance;

— To review and monitor the training and continuous
professional development of Directors and senior
management;

—  To review and monitor the Company’s policies and practices
on compliance with legal and regulatory requirements;

—  To develop, review and monitor the code of conduct and
compliance manual applicable to employees and Directors;
and

—  To review the Company’s compliance with the CG Code
and disclosure in the corporate governance report.
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The Board is pleased to present this report and the Consolidated
Financial Statements.

Corporate Reorganisation

The Company was incorporated in the Cayman Islands with
limited liability on 16 November 2016. In preparing for the
Listing, the Company became the holding company of the
companies now comprising the Group which had underwent the
Reorganisation (as defined in the Prospectus).

Principal Activities

The principal activity of the Company is investment holding. The
major activities of its principal subsidiaries are set out in note 26
to the consolidated financial statements. A new principal activity
commenced on 8 August 2022, which is principally engaged in
the provision of agency services.

Business Review

A review of the Group’s business during the Year is provided in
the section headed “Management Discussion and Analysis” on
pages 6 to 13 of this annual report. The Group's risk
management and internal control system is provided in the
section headed "“Corporate Governance Code” on pages 22 to
35 of this annual report.

Compliance With the Relevant Laws and
Regulations

As the Board is aware, there was no material breach of or non-
compliance with the applicable laws and regulations by the
Group that has a significant impact on the business and operation
of the Group during the Year.

Results and Dividends

The results of the Group for the Year are set out in the
Consolidated Financial Statements on pages 57 to 61 of this
annual report. The Directors do not recommend the payment of a
dividend and resolved not to declare any final dividend in respect
of the Year (2022: Nil).
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Property, Plant and Equipment

Details of the movements in property, plant and equipment of
the Group are set out in note 11 to the Consolidated Financial
Statements.

Financial Summary

A summary of the results, assets and liabilities of the Group for
the latest five financial years is set out on page 172 of this annual
report.

Share Capital

Details of movements in the share capital of the Company during
the year are set out in note 24.2 to the Consolidated Financial
Statements.

Distributable Reserves

As at 31 March 2023, the Company’s accumulated loss is
approximately HK$40,709,000 (2022: approximately
HK$40,175,000), calculated in accordance with the Companies
Law, Cap. 22 (Law 3 of 1961, as consolidated and revised) of the
Cayman Islands.

Reserves

Details of the movements in the reserves of the Company and the
Group during the Year are set out in note 24.1 to the
Consolidated Financial Statements of the Group and in the
consolidated statement of changes in equity on page 60 of this
annual report respectively.

Borrowings
Details of bank borrowings of the Group as at 31 March 2023
are set out in Note 21 to the Consolidated Financial Statements.

Eéﬁﬁﬁti

ME - BERRKE
AEEYE BMELXEOESFBIHREE
BAFSSRARMIEE 11 o

BB E
AEBRIAEAMRFENEE EEREAE
BB NAARFRE 1728

[N
FR o RNQ TR PR E
RBHFE24.2 ©

HBEERNRA M B R

A it 5k ke

R-ZZ-_=ZFZA=+—8 " A2RREMAS

BERREERE(—ARN—FFE35E0 -

ERE RIS FTE R RETE1EX) £40,709,000
BIL(ZE 4 : 4940,175,000%T) °

E4i

RAFE  ARRARAEEOEFEDHES
RIS B AR & B MR M 52 241 RASF
BE 60 EIRAMREBE -

{ﬁZI'A
RZZEZ=F=A=+—8 ' XEEMRTE
KEFBEA R A B IREM T 21 -

RO EFR ENREEZRRERATR

\
;
Y



REPORT OF THE DIRECTORS
EEEHEE

Major Customers and Suppliers

During the year ended 31 March 2023, so far as the Company is
aware, the aggregate revenue attributable to our five largest
customers and the largest customer accounted for approximately
64.6% and 53.1%, respectively, of the Group's total revenue for
the financial year. Purchases from the Group’s five largest
suppliers accounted for approximately 75.4% of the Group’s
total purchases for the financial year and the purchase from the
largest supplier included therein amounted to approximately
35.7%. None of the Directors, or any of his close associates (as
defined under the GEM Listing Rules) or Shareholders (which, to
the best knowledge of the Directors, own more than 5% of the
Company's issued shar