
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this announcement, 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
announcement.

Fangzhou Inc.
方舟云康控股有限公司

(A company incorporated in the Cayman Islands with limited liability)
(Stock code: 6086)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND ADOPTION OF THE AMENDED AND RESTATED

ARTICLES OF ASSOCIATION

This announcement is made by the board (the “Board”) of directors (the “Directors”) of
Fangzhou Inc. (the “Company”) pursuant to Rule 13.51(1) of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”).

The Board proposes to amend the existing articles of association of the Company (the
“Existing Articles of Association”) and to adopt the amended and restated articles of
association of the Company (the “Amended and Restated Articles of Association”) in
substitution for, and to the exclusion of, the Existing Articles of Association for the purpose
of, among others, (i) expressly allowing the Company to hold treasury shares; (ii) aligning
with the requirements of the “Consultation Conclusions to Proposals to Further Expand the
Paperless Listing Regime and Other Rule Amendments” published by the Stock Exchange on
January 24, 2025; and (iii) incorporating certain housekeeping amendments (the “Proposed
Amendments”).

The Proposed Amendments and the proposed adoption of the Amended and Restated Articles
of Association are subject to the approval of the shareholders of the Company (the
“Shareholders”) by way of a special resolution at the forthcoming annual general meeting of
the Company (the “AGM”) or any adjournment or postponement thereof. A circular of the
Company containing, inter alia, further details concerning the aforesaid matters, together
with a notice of the AGM, will be sent to the Shareholders in due course.

By order of the Board
Fangzhou Inc.

Mr. ZOU Yuming
Executive Director and Joint Company Secretary

Hong Kong, the People’s Republic of China
May 22, 2026
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As of the date of this announcement, the Board comprises Mr. ZHOU Feng, Mr. ZOU Yuming

and Mr. WANG Haijiao as executive Directors, Mr. David McKee HAND and Mr. XIE

Fangmin as non-executive Directors, and Dr. WANG Haizhong, Ms. KANG Wei and Mr. ZHU

Xiaolu as independent non-executive Directors.
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APPENDIX

The major details of the Proposed Amendments are as follows:

Article before amendments Article after amendments

Article 2 (1)

“Notice” written notice unless otherwise

specifically stated and as further defined in

these Articles.

Article 2 (1)

“address” for the purposes of these Articles,

includes an electronic address unless the Act

or the Listing Rules require a postal address.

“Central Clearing and Settlement System”

the Central Clearing and Settlement System

operated by HKSCC.

“HKSCC” the Hong Kong Securities

Clearing Company Limited.

“HK Stock Exchange” The Stock Exchange

of Hong Kong Limited.

“Notice” written notice unless otherwise

specifically stated and as further defined in

these Articles and, where the context so

requires, shall include any other document

(including any “corporate communication”

and ‘‘actionable corporate communication’’

within the meaning ascribed thereto under

the Listing Rules) or communication to be

served, issued, or given by the Company

under these Articles or pursuant to applicable

laws and regulations, including the Listing

Rules and/or the rules of the competent

regulatory authority. For the avoidance of

doubt, Notice may be provided in physical or

electronic form.
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Article before amendments Article after amendments

“treasury shares” shares repurchased and

held by the Company in treasury as

authorized by the Act which, for the

purpose of these Articles, include shares

repurchased by the Company and held or

deposited in Central Clearing and

Settlement System for sale on the HK Stock

Exchange.

Article 2 (2) (e)

expressions referring to writing shall,

unless the contrary intention appears, be

construed as including print ing,

lithography, photography and other modes

of representing or reproducing words or

figures in a legible and non-transitory form

or, to the extent permitted by and in

accordance with the Statutes and other

applicable laws, rules and regulations, any

visible substitute for writing (including an

electronic communication), or modes of

representing or reproducing words partly in

one visible form and partly in another

visible form, and including where the

representation takes the form of electronic

display, provided that both the mode of

service of the relevant document or Notice

and the Member’s election comply with all

applicable Statutes, rules and regulations;

Article 2 (2) (e)

expressions referring to writing shall,

unless the contrary intention appears, be

construed as including print ing,

lithography, photography and other modes

of representing or reproducing words or

figures in a legible and non-transitory form

or, to the extent permitted by and in

accordance with the Statutes and other

applicable laws, rules and regulations, any

visible substitute for writing (including an

electronic communication), or modes of

representing or reproducing words partly in

one visible form and partly in another

visible form, and including where the

representation takes the form of electronic

wri t ing or display (such as digital

documents or electronic communications),

provided that both the mode of service of

the relevant document or Notice and the

Member’s election comply w i th all

applicable Statutes, rules and regulations;

– 4 –



Article before amendments Article after amendments

Article 2 (2) (m)

references to electronic facilities include,
w i thout limitation, website addresses,
webinars, webcast, video or any form of
conference call systems (telephone, video,
web or otherwise); and

Article 2 (2) (m)

references to electronic facilities include,
w i thout limitation, website addresses,
webinars, webcast, video or any form of
conference call systems (telephone, video,
web or otherwise); and

Article 2 (2) (o)

unless the context otherwise requires, any
reference to “print”, “printed”, or “printed
copy” and “printing” shall be deemed to
include electronic versions or electronic
copies;

Article 2 (2) (p)

any reference to the term “place” within
these Articles shall be construed as
applicable only in contexts where a
physical location is required or relevant.
Any reference to a “place” for the delivery,
receipt, or payment of monies, whether by
the Company or by Members, shall not
preclude the use of electronic means for
such delivery, receipt, or payment. For the
avoidance of doubt, references to a “place”
in the context of meetings shall include
physical, electronic, or hybrid meeting
formats, as permitted by applicable laws
and regulations. Notices of meetings,
adjournments, postponements, or any other
references to a “place” shall be interpreted
to include virtual platforms or electronic
means of communication where applicable.
Where the term “place” is out of context,
unnecessary, or not applicable, such
reference shall be disregarded without
affecting the validity or interpretation of
the relevant provision; and
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Article before amendments Article after amendments

Article 2 (2) (q)

all voting rights referred to in these Articles

shall exclude the voting rights attached to

treasury shares.

Article 3 (2)

Subject to the Act, the Company’s

Memorandum and Articles of Association

and, where applicable, the Listing Rules

and/or the rules and regulations of any

competent regulatory authori ty, the

Company shall have the power to purchase

or otherwise acquire its own shares and

such power shall be exercisable by the

Board in such manner, upon such terms and

subject to such conditions as it in its

absolute discretion thinks fit and any

determination by the Board of the manner

of purchase shall be deemed authorised by

these Articles for purposes of the Act. The

Company is hereby authorised to make

payments in respect of the purchase of its

shares out of capital or out of any other

account or fund which can be authorised for

this purpose in accordance with the Act.

Article 3 (2)

Subject to the Act, the Company’s

Memorandum and Articles of Association

and, where applicable, the Listing Rules

and/or the rules and regulations of any

competent regulatory authori ty, the

Company shall have the power to purchase

or otherwise acquire its own shares and

such power shall be exercisable by the

Board in such manner, upon such terms and

subject to such conditions as it in its

absolute discretion thinks fit and any

determination by the Board of the manner

of purchase shall be deemed authorised by

these Articles for purposes of the Act. The

Company is hereby authorised to make

payments in respect of the purchase of its

shares out of capital or out of any other

account or fund which can be authorised for

this purpose in accordance with the Act.

Subject to the Act, the Listing Rules and/or

the rules of any competent regulatory

authority, the Company is further

authorised to hold any repurchased,

redeemed or surrendered shares as treasury

shares without the need for a separate

resolution of the Board for each instance.
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Article before amendments Article after amendments

Article 10 (a)

the necessary quorum (including at an

adjourned meeting) shall be two persons (or

in the case of a Member being a corporation,

its duly authorised representative) holding or

representing by proxy not less than one third

in nominal value of the issued shares of that

class; and

Article 10 (a)

the necessary quorum (including at an

adjourned meeting) shall be two persons (or

in the case of a Member being a corporation,

its duly authorised representative) holding or

representing by proxy not less than one third

in nominal value of the issued shares of that

class (excluding treasury shares); and

Article 58

The Board may whenever it thinks fit call

extraordinary general meetings. Any one or

more Member(s) holding at the date of

deposit of the requisition not less than

one-tenth of the paid up capital of the

Company carrying the right of voting at

general meetings of the Company, on a one

vote per share basis, shall at all times have

the right, by written requisition to the

Board or the Secretary of the Company, to

require an extraordinary general meeting to

be called by the Board for the transaction of

any business or resolution specified in such

requisition; and such meeting shall be held

within two (2) months after the deposit of

such requisition. If within twenty-one (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 w i l l 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.

Article 58

The Board may whenever it thinks fit call

extraordinary general meetings. Any one or

more Member(s) holding at the date of

deposit of the requisition not less than

one-tenth of the paid up capital of the

Company (excluding treasury shares)

carrying the right of voting at general

meetings of the Company, on a one vote per

share basis, shall at all times have the right,

by written requisition to the Board or the

Secretary of the Company, to require an

extraordinary general meeting to be called

by the Board for the transaction of any

business or resolution specified in such

requisition; and such meeting shall be held

within two (2) months after the deposit of

such requisition. If within twenty-one (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 w i l l 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.
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Article before amendments Article after amendments

Article 64

Subject to Article 64C, the chairman may

(without the consent of the meeting) or

shall at the direction of the meeting,

adjourn the meeting from time to time (or

indefinitely) and/or from place to place(s)

and/or from one form to another (a physical

meeting, a hybrid meeting or an electronic

meeting) as the meeting shall determine,

but no business shall be transacted at any

adjourned meeting other than the business

which might lawfully have been transacted

at the meeting had the adjournment not

taken place. When a meeting is adjourned

for fourteen (14) days or more, at least

seven (7) clear days’ Notice of the

adjourned meeting shall be given

specifying the details set out in Article

59(2) but it shall not be necessary to specify

in such Notice the nature of the business to

be transacted at the adjourned meeting and

the general nature of the business to be

transacted. Save as aforesaid, it shall be

unnecessary to give Notice of an

adjournment.

Article 64

Subject to Article 64C, the chairman may

(without the consent of the meeting) or

shall at the direction of the meeting,

adjourn the meeting from time to time (or

indefinitely) and/or from place to place(s)

and/or from one form to another (a physical

meeting, a hybrid meeting or an electronic

meeting) as the meeting shall determine,

but no business shall be transacted at any

adjourned meeting other than the business

which might lawfully have been transacted

at the meeting had the adjournment not

taken place. When a meeting is adjourned

for fourteen (14) days or more, at least

seven (7) clear days’ Notice of the

adjourned meeting shall be given

specifying the details set out in Article

59(2) but it shall not be necessary to specify

in such Notice the nature of the business to

be transacted at the adjourned meeting and

the general nature of the business to be

transacted. Save as aforesaid, it shall be

unnecessary to give Notice of an

adjournment.
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Article before amendments Article after amendments

Article 76

The instrument appointing a proxy shall be

in such form as the Board may determine

and in the absence of such determination,

shall be in writing signed by the appointor

or his attorney duly authorised in writing

or, if the appointor is a corporation, either

under its seal or signed by an officer,

attorney or other person authorised to sign

the same. In the case of an instrument of

proxy purporting to be signed on behalf of a

corporation by an officer thereof it shall be

assumed, unless the contrary appears, that

such officer was duly authorised to sign

such instrument of proxy on behalf of the

corporation without further evidence of the

facts.

Article 76

The instrument appointing a proxy shall be

in such form, including electronic or

otherwise, as the Board may determine and

in the absence of such determination, shall

be in writing, which may include electronic

writing, and signed by the appointor or his

attorney duly authorised in writing or, if the

appointor is a corporation, either under its

seal or signed by an officer, attorney or

other person authorised to sign the same. In

the case of an instrument of proxy

purporting to be signed on behalf of a

corporation by an officer thereof it shall be

assumed, unless the contrary appears, that

such officer was duly authorised to sign

such instrument of proxy on behalf of the

corporation without further evidence of the

facts.
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Article before amendments Article after amendments

Article 139

Any dividend, interest or other sum payable

in cash to the holder of shares may be paid

by cheque or warrant sent through the post

addressed to the holder at his registered

address or, in the case of joint holders,

addressed to the holder whose name stands

first in the Register in respect of the shares

at his address as appearing in the Register

or addressed to such person and at such

address as the holder or joint holders may in

wri t ing direct . Every such cheque or

warrant shall, unless the holder or joint

holders otherwise direct, be made payable

to the order of the holder or, in the case of

joint holders, to the order of the holder

whose name stands first on the Register in

respect of such shares, and shall be sent at

his or their risk and payment of the cheque

or warrant by the bank on which it is drawn

shall constitute a good discharge to the

Company notw i thstanding that it may

subsequently appear that the same has been

stolen or that any endorsement thereon has

been forged. Any one of two or more joint

holders may give effectual receipts for any

dividends or other moneys payable or

property distributable in respect of the

shares held by such joint holders.

Article 139

Any dividend, interest or other sum payable

in cash to the holder of shares may be paid

by cheque or warrant sent through the post

addressed to the holder at his registered

address or, in the case of joint holders,

addressed to the holder whose name stands

first in the Register in respect of the shares

at his address as appearing in the Register

or addressed to such person and at such

address as the holder or joint holders may in

wri t ing direct . Every such cheque or

warrant shall, unless the holder or joint

holders otherwise direct, be made payable

to the order of the holder or, in the case of

joint holders, to the order of the holder

whose name stands first on the Register in

respect of such shares, and shall be sent at

his or their risk and payment of the cheque

or warrant by the bank on which it is drawn

shall constitute a good discharge to the

Company notw i thstanding that it may

subsequently appear that the same has been

stolen or that any endorsement thereon has

been forged. Any one of two or more joint

holders may give effectual receipts for any

dividends or other moneys payable or

property distributable in respect of the

shares held by such joint holders. For the

avoidance of doubt, any dividend, interest,

or other sum payable in cash may also be

paid by electronic funds transfer on such

terms and conditions as the Directors may

determine.

– 10 –



Article before amendments Article after amendments

Article 158 (1) (e)

by sending or transmitting it as an

electronic communication to the relevant

person at such electronic address as he may

provide under Article 158(3);

Article 158 (1) (e)

by sending or transmitting it as an

electronic communication to the relevant

person at such electronic address as he may

provide under Article 158(3) without the

need for any additional consent or

notification;

Article 158 (1) (f)

by publishing it on the Company’s website

or the website of the Designated Stock

Exchange; or

Article 158 (1) (f)

by publishing it on the Company’s website

or the website of the Designated Stock

Exchange w i thout the need for any

additional consent or notification; or
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Article before amendments Article after amendments

PAYMENT OF CORPORATE ACTION
PROCEEDS AND ELECTRONIC
INSTRUCTIONS

Article 168

To the extent permitted by applicable law

and unless otherw ise restr icted or

prohibited by the Listing Rules, the

Company shall:

(a) accept instructions from Members and

its securities holders (including but

not l imited to dividend election

instruct ions, payment choice

instructions, responses to “corporate

communicat ion” and “actionable

corporate communication” within the

meaning ascribed thereto under the

List ing Rules, and instructions

regarding any meeting of the

securities holders such as meeting

attendance indicat ions, proxy

appointments, revocations, voting

directions, and responses to corporate

communicat ion) transmit ted by

electronic means, in such manner and

subject to reasonable authentication

measures as the Board may from time

to time determine; and
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Article before amendments Article after amendments

(b) pay any corporate action proceeds

(including proceeds paid by the

Company to Members and its

securities holders in connection with

its corporate actions, such as the

distribution of dividends and other

entitlements, refunds in respect of

applicat ions for, and/or (where

applicable) excess applications in

connection with, rights issues, open

offers, and offers made to a specified

group of such holders on a

preferential basis; and payments in

connection w i th takeovers and

privatisat ions) by any electronic

means, including through any

payment system in Hong Kong

operated by Hong Kong Interbank

Clearing Limited for sett l ing

inter-bank payments on a real-time

gross settlement basis, or by such

other means as the Board considers

appropriate.
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