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GEM has been positioned as a market designed to accommodate small and mid-sized
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.

Given that the companies listed on GEM are generally small and mid-sized companies,
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.
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In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“Articles of Association” the Fifth Amended and Restated Articles of Association of the

Company, as amended from time to time

“Board” the board of Directors

“Company” Amasse Capital Holdings Limited (寶積資本控股有限公司),

a company incorporated in the Cayman Islands with limited

liability and the Shares of which are listed on GEM

“Directors” the director(s) of the Company

“EGM” the extraordinary general meeting of the Company to be held

at Room 908, 9/F, Gloucester Tower, The Landmark, 15

Queen’s Road Central, Hong Kong on Monday, 21 December

2026 at 11:00 a.m. and any adjournment thereof

“GEM” GEM of the Stock Exchange

“GEM Listing Rules” the Rules Governing the Listing of Securities on GEM

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollar(s), the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the People’s

Republic of China

“Latest Practicable Date” 12 November 2026, being the latest practicable date prior to

the printing of this circular for the purpose of ascertaining

certain information for inclusion in this circular

“Member(s)” a duly registered holder(s) from time to time of the shares in

the issued share capital of the Company

“Proposed Resolutions” the proposed ordinary resolutions set out in the Written

Requisition from Khoo & Co. on the intruction of the

Requisitionist to the Company in relation to the removal of

the existing Directors and appointment of new Directors as

referred to in this circular

“Requisition” the subject requisition contained in the Written Requisition

relating to the Proposed Resolutions

“Requisitionist” Yunfeng Meitu Co. Limited

“Shareholder(s)” holder(s) of the Shares

DEFINITIONS
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“Share(s)” ordinary share(s) of HK$0.01 each in the share capital of the

Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiaries” has the meaning ascribed to it under the GEM Listing Rules

“Written Requisition” letter dated 23 October 2026 to the Company from Khoo &

Co. on the instruction of the Requisitionist setting out the

Requisition made pursuant to Article 64 of the Articles of

Association

“%” per cent.

DEFINITIONS
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To the Shareholders

Dear Sir or Madam,

REQUISITION FROM A SHAREHOLDER TO REMOVE EXISTING
DIRECTORS AND APPOINT NEW DIRECTORS

AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

INTRODUCTION

Reference is made to the announcement of the Company dated 26 October 2026 in relation to the

Written Requisition. The purpose of this circular is to provide you with (i) information relating to the

Proposed Resolutions under the Requisition; and (ii) the notice of EGM.

THE REQUISITION

The Board received the Written Requisition dated 23 October 2026 from Khoo & Co. on the

instruction of the Requisitionist, requesting the Board to call for an extraordinary general meeting for

considering and, if thought fit, passing the following resolutions as ordinary resolutions of the

Company:

1. “THAT Mr. Wu Peisheng (吳沛升先生) be and is hereby removed from his office as an

executive director of the Company with immediate effect from the passing of this

resolution.”
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2. “THAT Mr. Chan Wai Kit (陳偉傑先生) be and is hereby removed from his office as an

executive director of the Company with immediate effect from the passing of this

resolution.”

3. “THAT Ms. Jiang Dandan (姜丹丹女士) be and is hereby removed from her office as an

executive director of the Company with immediate effect from the passing of this

resolution.”

4. “THAT Mr. Song Kunxiang (宋昆翔先生) be and is hereby removed from his office as an

independent non-executive director of the Company with immediate effect from the passing

of this resolution.”

5. “THAT Mr. Wu Jiaqi (吳家齊先生) be and is hereby removed from his office as an

independent non-executive director of the Company with immediate effect from the passing

of this resolution.”

6. “THAT Mr. Chan Tsang Mo (陳增武先生) be and is hereby removed from his office as an

independent non-executive director of the Company with immediate effect from the passing

of this resolution.”

7. “THAT Mr. Zheng Yufeng (鄭禹鋒先生) be and is hereby elected as an executive director

of the Company with immediate effect from the passing of this resolution.”

8. “THAT Mr. Wong Man Keung (黃文強先生) be and is hereby elected as an executive

director of the Company with immediate effect from the passing of this resolution.”

9. “THAT Mr. Wang Jianqiang (王建強先生) be and is hereby elected as an executive director

of the Company with immediate effect from the passing of this resolution.”

10. “THAT Mr. Chan Kui Ming (陳鉅銘先生) be and is hereby elected as an independent

non-executive director of the Company and a member of the audit committee of the

Company with immediate effect from the passing of this resolution.”

11. “THAT Mr. Hui Yat On (許一安先生) be and is hereby elected as an independent

non-executive director of the Company and a member of the nomination committee of the

Company with immediate effect from the passing of this resolution.”

12. “THAT Ms. Zhong Xia (鍾霞女士) be and is hereby elected as an independent

non-executive director of the Company and a member of the remuneration committee of the

Company with immediate effect from the passing of this resolution.”

13. “THAT the board of directors of the Company as constituted immediately following the

passing of resolutions 7 to 12 above, any one director then holding office, and the Company

secretary, be and are hereby authorised to do all such acts and things, and to execute all

such documents, and to arrange all such registrations, filings and announcements, as may

be necessary to give effect to the resolutions passed at this meeting.”

LETTER FROM THE BOARD
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As set out in the Written Requisition, (i) the Requisitionist holds 175,700,000 shares in the

Company, representing approximately 11.83% of the voting rights in the capital of the Company

having the rights of voting at its general meetings; and (ii) to avoid any vacancy in the Board, all

resolutions 1-13 shall be considered at the EGM. Each of resolutions 1 to 6 is conditional on at least

4 of resolutions 7 to 12 being passed, including resolutions 10 to 12 to appoint independent

non-executive directors. Should there be any director of the Company in addition to those named in

resolutions 1 to 6 who holds office as at the EGM, the Requisitionist reserves its rights to propose

further resolutions to remove such director from his/her office if deemed necessary.

The biographical details of the proposed new Directors are set out in Appendix to this circular,

which have been reproduced from and are solely based upon the information provided by the

Requisitionist and have not been independently verified by the Board.

RELEVANT PROVISIONS UNDER THE ARTICLES OF ASSOCIATION

Pursuant to Article 64 of the Articles of Association, the Board may, whenever it thinks fit,

convene an extraordinary general meeting. Extraordinary general meetings shall also be convened on

the requisition of one or more shareholders holding, at the date of deposit of the requisition, not less

than one tenth of the voting rights (on a one vote per share basis) in the capital of the Company having

the right of voting at general meetings. Such requisition shall be made in writing to the Board or the

secretary for the purpose of requiring an extraordinary general meeting to be called by the Board and

adding resolutions to the agenda of the meeting for the transaction of any business specified in such

requisition. Such meeting shall be held within two months after the deposit of such requisition. If

within 21 days of such deposit, the Board fails to proceed to convene such meeting, the

requisitionist(s) himself (themselves) may convene a physical meeting at only one location which will

be the principal meeting place, and all reasonable expenses incurred by the requisitionist(s) as a result

of the failure of the Board shall be reimbursed to the requisitionist(s) by the Company.

REASONS FOR THE PROPOSED RESOLUTIONS AS SET OUT IN THE WRITTEN

REQUISITION

The following reasons have been reproduced from the Written Requisition.

“Suspension of Trading and Risk of Delisting

Trading in shares of the Company has been suspended since 9:00 on 7 September 2026, and the

suspension remains in place as at the date of this letter. Pursuant to the HKEX Guidance Letter

HKEX-GL95-18 issued by the Stock Exchange of Hong Kong Limited (the “Exchange”), the Company

is obliged to devise a resumption plan setting out the actions that it considers appropriate to remedy

the issues causing its suspension, announce such resumption plan and work accordingly, and

announce regular updates on its resumption progress and business developments. Since the

suspension, the Company has nonetheless failed to publish any announcement of substance regarding

its resumption plan, remedial measures or progress thereon, if any.

LETTER FROM THE BOARD
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Under Rule 9.14A(1) of the Rules Governing the Listing of Securities on GEM of The Stock Exchange

of Hong Kong Limited (the “GEM Listing Rules”), the Exchange may cancel the listing of any

securities which have been suspended from dealings for a continuous period of 12 months. If the

present suspension continues, that period will expire on 7 September 2027. That is without prejudice

to any shorter period the Exchange may specify, or any of the Exchange’s other powers under GEM

Listing Rules Chapter 9.

In light of the above, Our Client considers immediate reconstitution of the Board necessary, so that

a board with a fresh mandate pursue trading resumption in time and avoid exposing the Company or

its shareholders to any further potential losses.

Lack of Transparency in Independent Investigation

According to the Company’s announcement dated 6 September 2026 and 25 September 2026

respectively, an independent investigation committee (the “Committee”) was established to

investigate the alleged breaches of fiduciary duties by Mr. Xie Lei, a former executive director of the

Company, suspected misappropriation of funds of the Company and other internal control deficiencies

(the “Investigation”). The Committee was initially chaired by Mr. Tang Yiu Kay (“Mr. Tang”), and

subsequently by Mr. Chan Tsang Mo (“Mr. Chan”) pursuant to the Company’s announcement dated

16 October 2026. Contrary to the disclosures principles in HKEX Guidance Letter HKEX-GL120-24,

no update has since been given on the scope or the progress of the Investigation, the handover of the

Committee’s work since the appointment of a new chairman, or whether any independent investigator

or independent internal control adviser has been appointed.

Our Client is particularly concerned about the facts that (i) Mr. Chan was appointed as an

independent non-executive directors of the Company on the same day he was appointed chairman of

the Committee; and (ii) Mr. Tang was appointed the Company secretary, through a corporate

secretarial service provider of which he is a director, and an authorised representative of the

Company on the same day he ceased to be an independent non-executive director. No announcement

has been made by the Company as to how such appointments may affect continuity or impartiality of

the Investigation, causing significant concerns over the Board’s independence and governance

transparency.”

VIEW OF THE BOARD

The Board disagrees with the view and reasons of the Requisition as set out above, having

considered that:

1. As a company listed on GEM, the Company has conducts all its actions (including the

appointment of directors and company secretary, and the establishment of independent

investigation committee) in accordance with the GEM Listing Rules.

LETTER FROM THE BOARD
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2. The Company is in the process of identifying appropriately qualified professional parties,

including independent investigator and internal control consultant, and formulating its

resumption plan. The Company has been informing the market of the relevant material

information in accordance with the GEM Listing Rules. As set out in the announcement of

the Company dated 26 October 2026 in relation to, among others, the resumption guidance,

the Company will announce quarterly updates on its developments under Rule 17.26A of

the GEM Listing Rules until resumption or cancellation of listing (whichever is earlier).

THE EGM AND PROXY ARRANGEMENT

A notice convening the EGM is set out on pages EGM-1 to EGM-3 of this circular.

A form of proxy for use at the EGM is enclosed with this circular and such form of proxy is also

published on the website of the Stock Exchange (www.hkexnews.hk) and the Company’s website

(www.amasse.com.hk) respectively. Whether or not you are able to attend the EGM, please complete

and sign the form of proxy in accordance with the instructions printed thereon and return it, together

with the power of attorney or other authority (if any) under which it is signed or a certified copy of

that power of attorney or authority, to the Company’s branch share registrar in Hong Kong,

Computershare Hong Kong Investor Services Limited, 17M Floor, Hopewell Centre, 183 Queen’s

Road East, Wanchai, Hong Kong as soon as possible but in any event not later than 48 hours before

the time appointed for holding the EGM or any adjournment thereof. Completion and delivery of the

form of proxy will not preclude you from attending and voting in person at the EGM or any

adjournment thereof if you so wish and in such event the form of proxy shall be deemed to be revoked.

Closure of register of members

To ascertain the entitlement to attend and vote at the EGM, the register of members of the

Company will be closed from Wednesday, 16 December 2026 to Monday, 21 December 2026, both

days inclusive, during which period no transfer of shares of the Company will be registered. In order

to qualify for the entitlement to attend and vote at the EGM, all transfer documents of shares

accompanied by the relevant shares certificates must be lodged with the Company’s branch share

registrar and transfer office in Hong Kong, Computershare Hong Kong Investor Services Limited,

17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong by 11:00 a.m. (Hong

Kong time) on Saturday, 19 December 2026.

LETTER FROM THE BOARD
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COMPLIANCE OF THE ARTICLES OF ASSOCIATION AND THE GEM LISTING RULES

Pursuant to the Rule 17.47(4) of the GEM Listing Rules, any vote of the Shareholders at a

general meeting must be taken by poll. Therefore, the resolutions as set out in the notice of the EGM

to be proposed at the EGM shall be voted by poll. An announcement on the results of the vote by poll

will be made by the Company after the EGM in the manner prescribed under Rule 17.47(5) of the

GEM Listing Rules.

As at the Latest Practicable Date, to the best of the Directors’ knowledge, information and belief,

having made reasonable enquiries, the Directors confirm that no Shareholder is required to abstain

from voting on any resolution to be proposed at the EGM.

GENERAL INFORMATION

Your attention is drawn to the notice convening the EGM. The English texts of this circular and

the accompanying form of proxy shall prevail over the Chinese texts in case of inconsistency.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,

includes particulars given in compliance with the GEM Listing Rules for the purpose of giving

information with regard to the Company. The Directors, having made all reasonable enquires, confirm

that to the best of their knowledge and belief the information contained in this circular is accurate and

complete in all material respect and not misleading or deceptive, and there are no other matters the

omission of which would make any statement herein misleading.

Yours faithfully,

By order of the Board

Amasse Capital Holdings Limited
Wu Peisheng

Executive Director

LETTER FROM THE BOARD
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The biographical details of the proposed new Directors are set out below. These 
details have been reproduced from and are solely based upon the information provided by 
the Requisitionist and have not been independently verified by the Board.

(1)    鄭禹鋒先生
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(2)     黃文強先生
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(3)    王建強先生
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(4)     陳鉅銘先生
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(5)     許一安先生
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(6)    鍾霞女士
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Amasse Capital Holdings Limited
寶 積 資 本 控 股 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8168)

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (the “EGM”) of Amasse

Capital Holdings Limited (the “Company”) will be held at Room 908, 9/F, Gloucester Tower, The

Landmark, 15 Queen’s Road Central, Hong Kong on Monday, 21 December 2026 at 11:00 a.m. to

consider and, if thought fit, passing (with or without amendments) the following resolutions of the

Company as ordinary resolutions:

ORDINARY RESOLUTIONS

1. “THAT Mr. Wu Peisheng (吳沛升先生) be and is hereby removed from his office as an

executive director of the Company with immediate effect from the passing of this

resolution.”

2. “THAT Mr. Chan Wai Kit (陳偉傑先生) be and is hereby removed from his office as an

executive director of the Company with immediate effect from the passing of this

resolution.”

3. “THAT Ms. Jiang Dandan (姜丹丹女士) be and is hereby removed from her office as an

executive director of the Company with immediate effect from the passing of this

resolution.”

4. “THAT Mr. Song Kunxiang (宋昆翔先生) be and is hereby removed from his office as an

independent non-executive director of the Company with immediate effect from the passing

of this resolution.”

5. “THAT Mr. Wu Jiaqi (吳家齊先生) be and is hereby removed from his office as an

independent non-executive director of the Company with immediate effect from the passing

of this resolution.”

6. “THAT Mr. Chan Tsang Mo (陳增武先生) be and is hereby removed from his office as an

independent non-executive director of the Company with immediate effect from the passing

of this resolution.”

7. “THAT Mr. Zheng Yufeng (鄭禹鋒先生) be and is hereby elected as an executive director

of the Company with immediate effect from the passing of this resolution.”

8. “THAT Mr. Wong Man Keung (黃文強先生) be and is hereby elected as an executive

director of the Company with immediate effect from the passing of this resolution.”

NOTICE OF EXTRAORDINARY GENERAL MEETING
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9. “THAT Mr. Wang Jianqiang (王建強先生) be and is hereby elected as an executive director

of the Company with immediate effect from the passing of this resolution.”

10. “THAT Mr. Chan Kui Ming (陳鉅銘先生) be and is hereby elected as an independent

non-executive director of the Company and a member of the audit committee of the

Company with immediate effect from the passing of this resolution.”

11. “THAT Mr. Hui Yat On (許一安先生) be and is hereby elected as an independent

non-executive director of the Company and a member of the nomination committee of the

Company with immediate effect from the passing of this resolution.”

12. “THAT Ms. Zhong Xia (鍾霞女士) be and is hereby elected as an independent

non-executive director of the Company and a member of the remuneration committee of the

Company with immediate effect from the passing of this resolution.”

13. “THAT the board of directors of the Company as constituted immediately following the

passing of resolutions 7 to 12 above, any one director then holding office, and the Company

secretary, be and are hereby authorised to do all such acts and things, and to execute all

such documents, and to arrange all such registrations, filings and announcements, as may

be necessary to give effect to the resolutions passed at this meeting.”

By Order of the Board

Amasse Capital Holdings Limited
Wu Peisheng

Executive Director

Hong Kong, 13 November 2026

Registered Office:

Windward 3, Regatta Office Park

PO Box 1350

Grand Cayman KY1-1108

Cayman Islands

Head Office and Principal Place of

Business in Hong Kong:

Room 1201, 12/F

Prosperous Building

48-52 Des Voeux Road Central

Hong Kong
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Notes:

1. Any shareholder of the Company (the “Shareholder”) entitled to attend and vote at the EGM convened by the notice

or its any adjourned meeting (as the case may be) is entitled to appoint one (or, if he/she/it holds two or more Shares,

more than one) proxy to attend and, on a poll, vote on his/her/its behalf subject to the provisions of the articles of

association of the Company. A proxy need not be a Shareholder but must be present in person at the EGM to represent

the Shareholder. If more than one proxy is so appointed, the appointment shall specify the number of Shares in respect

of which each such proxy is so appointed.

2. For determining the entitlement to attend and vote at the EGM, the register of members of the Company will be closed

from Wednesday, 16 December 2026 to Monday, 21 December 2026, both dates inclusive, during which period no

transfer of Shares will be registered. In order to be eligible to attend and vote at the EGM, all transfers of Shares,

accompanies by the relevant share certificates and transfer forms, must be lodged with the Company’s branch share

registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, 17M Floor, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong for registration not later than 11:00 a.m. on Saturday, 19 December 2026.

3. A form of proxy for use in connection with the EGM is enclosed. If you are not able to attend and vote at the EGM in

person, you are requested to complete and return the accompanying form of proxy in accordance with the instructions

printed thereon. Completion and return of a form of proxy will not preclude a Shareholder from attending in person and

voting at the EGM or its any adjournment should he/she/it so wish.

4. In order to be valid, the form of proxy must be deposited together with a power of attorney or other authority, if any,

under which it is signed or a notarially certified copy of that power or authority, at the offices of the Company’s branch

share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong not later than 48 hours before the time appointed for holding the EGM or its

adjourned meeting. Completion and return of a form of proxy will not preclude a Shareholder from attending in person

and voting at the EGM or its any adjournment should he/she/it so wish.

5. Where there are joint holders of any Share, any one of such joint holders may vote at the EGM, either in person or by

proxy, in respect of such Share as if he/she/it was solely entitled thereto; but should more than one of such joint holders

be present at the EGM in person or by proxy, that one of the said joint holders so present whose name stands first on

the register of members of the Company in respect of such Share(s) shall alone be entitled to vote in respect thereof.

As at the date of this notice, the executive directors of the Company are Mr. Wu Peisheng, Mr.

Chan Wai Kit and Ms. Jiang Dandan; and the independent non-executive directors of the Company

are Mr. Song Kunxiang, Mr. Chan Tsang Mo and Mr. Wu Jiaqi.

This notice will remain on the “Latest Listed Company Information” page of the website of The

Stock Exchange of Hong Kong Limited at www.hkexnews.hk for at least 7 days from the date of its

posting and will also be published on the Company’s website at www.amasse.com.hk.
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