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Item 1. Financial Statements

PART 1.

BEONE MEDICINES LTD.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

FINANCIAL INFORMATION

(Amounts in thousands of U.S. Dollars (“$”), except for number of shares and per share data)

Revenues
Product revenue, net
Other revenue
Total revenues
Cost of sales - product
Gross profit
Operating expenses
Research and development
Selling, general and administrative
Total operating expenses
Income from operations
Interest income
Interest expense
Other (expense) income, net
Income before income taxes
Income tax expense
Net income

Earnings per share
Basic

Diluted

Weighted-average shares outstanding—basic

Weighted-average shares outstanding—diluted

Earnings per American Depositary Share (“ADS”)

Basic
Diluted

Weighted-average ADSs outstanding—basic
Weighted-average ADSs outstanding—diluted

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
Note 2026 2025 2026 2025
$ $ $ $
11 1,679,794 1,302,076 3,167,123 2,410,606
3 25,277 13,224 51,386 21,973
1,705,071 1,315,300 3,218,509 2,432,579
174,530 164,606 341,745 329,608
1,530,541 1,150,694 2,876,764 2,102,971
612,280 524,896 1,153,504 1,006,783
593,214 537,913 1,148,311 997,201
1,205,494 1,062,809 2,301,815 2,003,984
325,047 87,885 574,949 98,987
27,900 11,492 55,564 24,342
(39,739) (7,995) (72,626) (14,997)
(749) 8,167 13,787 12,117
312,459 99,549 571,674 120,449
8 75,452 5,229 107,310 24,859
237,007 94,320 464,364 95,590
12 0.16 0.07 0.32 0.07
12 0.16 0.06 0.31 0.07
1,450,485,552 1,408,166,754 1,446,490,904 1,399,159,898
1,505,361,900 1,463,277,401 1,505,389,182 1,454,296,475
12 2.12 0.87 4.17 0.89
12 2.05 0.84 4.01 0.85
111,575,812 108,320,520 111,268,531 107,627,684
115,797,069 112,559,800 115,799,168 111,868,960

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BEONE MEDICINES LTD.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Amounts in thousands of U.S. Dollars (“$”))

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
Net income 237,007 94,320 464,364 95,590
Other comprehensive income, net of tax of nil:
Foreign currency translation adjustments 27,881 28,547 52,351 34,988
Other adjustments 231 76 463 302
265,119 122,943 517,178 130,880

Comprehensive income

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BEONE MEDICINES LTD.

CONDENSED CONSOLIDATED BALANCE SHEETS
(Amounts in thousands of U.S. Dollars (“$”), except for number of shares and per share data)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Inventories, net
Prepaid expenses and other current assets
Total current assets
Property, plant and equipment, net
Operating lease right-of-use assets
Intangible assets, net
Other non-current assets
Total non-current assets
Total assets
Liabilities and shareholders’ equity
Current liabilities:
Accounts payable
Accrued expenses and other payables
Tax payable
Operating lease liabilities, current portion
Research and development cost share liability, current portion
Sale of future royalty liability, current portion
Short-term debt
Total current liabilities
Non-current liabilities:
Long-term debt
Sale of future royalty liability, non-current portion
Operating lease liabilities, non-current portion
Deferred tax liabilities
Other long-term liabilities
Total non-current liabilities
Total liabilities
Commitments and contingencies
Shareholders’ equity:

Ordinary shares, $0.0001 par value per share; 1,540,975,898 and 1,540,975,898 shares issued and 1,469,278,815 and

1,441,075,618 shares outstanding as of June 30, 2026 and December 31, 2025, respectively

Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit

Total shareholders’ equity

Total liabilities and shareholders’ equity

As of
June 30, December 31,
Note 2026 2025
$ $
(unaudited) (audited)

5,098,041 4,547,530

1,056,177 865,080

9 732,603 608,227
9 328,984 212,752
7,215,805 6,233,589

6 1,643,286 1,641,678
145,987 148,184

7 60,956 62,704
9 109,581 102,418
1,959,810 1,954,984

9,175,615 8,188,573

470,299 479,035

9 1,264,264 1,109,120
8 76,315 41,625
21,953 20,698

3 6,182 64,345
4 89,278 56,714
10 190,896 57,293
2,119,187 1,828,830

10 882,163 961,913
4 817,035 850,242
48,200 52,940

8 57,388 53,209
9 77,644 80,245
1,882,430 1,998,549

4,001,617 3,827,379

16

147 144

13,054,760 12,759,137
14 (25,370) (78,184)
(7,855,539) (8,319,903)

5,173,998 4,361,194

9,175,615 8,188,573

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BEONE MEDICINES LTD.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities:
Net income

(Amounts in thousands of U.S. Dollars (“$”))

(Unaudited)

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization expense

Share-based compensation expenses

Acquired in-process research and development

Amortization of research and development cost share liability

Other items, net
Changes in operating assets and liabilities:

Accounts receivable

Inventories

Other assets

Accounts payable

Accrued expenses and other payables

Other liabilities

Net cash provided by operating activities

Investing activities:

Purchases of property, plant and equipment

Purchase of intangible assets

Proceeds from sale or maturity of investments

Purchase of in-process research and development

Other investing activities

Net cash used in investing activities

Financing activities:

Repayment of long-term loan

Proceeds from short-term loans

Repayment of short-term loans

Repayment of sale of future royalties liability

Payments of withholding taxes from share-based awards

Proceeds from option exercises and employee share purchase plan

Other financing activities
Net cash provided by financing activities
Effect of foreign exchange rate changes, net
Net increase in cash, cash equivalents, and restricted cash
Cash, cash equivalents, and restricted cash at beginning of period
Cash, cash equivalents, and restricted cash at end of period
Supplemental cash flow information:
Cash and cash equivalents
Short-term restricted cash
Long-term restricted cash
Income taxes paid
Interest expense paid
Supplemental non-cash information:

Capital expenditures included in accounts payable and accrued expenses
ROU assets obtained in exchange for new operating lease liabilities

The accompanying notes are an integral part of these condensed consolidated financial statements.

Six Months Ended June 30,

Note 2026 2025
$ $

464,364 95,590

81,659 68,418

13 260,760 246,287
20,518 500
3 (58,163) (45,569)
14,412 15,128
(192,876) (73,369)

(118,988) 6,174
3,893 (45,316)
(4,657) (35,852)

195,616 75,625

(2,382) 64

664,156 307,680
(68,265) (100,233)
— (20,000)

5,872 1,800
(20,518) (60,000)
(11,952) (10,113)
(94,863) (188,546)
10 (24,693) (16,799)
10 58,204 221,521
10 — (275,782)
4 (2,556) —
— (24,195)

34,923 96,503

(3,300) -

62,578 1,248

39,156 26,957

671,027 147,339

4,609,647 2,638,747

5,280,674 2,786,086

5,098,041 2,756,056

161,046 15,802

21,587 14,228

67,860 77,033

26,320 24,018

49,147 57,923

14,757 18,141
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Balance at December 31, 2025

Exercise of options, ESPP and release
of RSUs

Share-based compensation
Other comprehensive income
Net income

Balance at March 31, 2026

Exercise of options, ESPP and release
of RSUs

Share-based compensation
Other comprehensive income
Net income

Balance at June 30, 2026

Balance at December 31, 2024

Issuance of shares reserved for share
option exercises

Exercise of options, ESPP and release
of RSUs

Share-based compensation
Other comprehensive income

Net income

Balance at March 31, 2025

Issuance of shares reserved for share
option exercises'

Exercise of options, ESPP and release
of RSUs

Share-based compensation

Withholding taxes from share-based
awards

Other comprehensive income
Net income

Balance at June 30, 2025

1.

BEONE MEDICINES LTD.
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
(Amounts in thousands of U.S. Dollars (“$”), except for number of shares)

(Unaudited)
Accumulated
Total Ordinary Additional Other
Ordinary Shares Effect of Outstanding Shares Paid-In Comprehensive Accumulated
Issued Redomiciliation’ Shares Issued Capital Loss Deficit Total
Shares $ $ $ $ $
1,540,975,898 (99,900,280) 1,441,075,618 144 12,759,137 (78,184) (8,319,903) 4,361,194
— 3,403,760 3,403,760 — 23,834 — — 23,834
— — — — 123,355 — — 123,355
— — — — — 24,702 — 24,702
— — — — — — 227,357 227,357
1,540,975,898 (96,496,520) 1,444.479,378 144 12,906,326 (53,482) (8,092,546) 4,760,442
— 24,799,437 24,799,437 3 11,029 — — 11,032
— — — — 137,405 — — 137,405
— — — — — 28,112 — 28,112
— — — — — — 237,007 237,007
1,540,975,898 (71,697,083) 1,469,278,815 147 13,054,760 (25,370) (7,855,539) 5,173,998
1,387,367,704 — 1,387,367,704 138 12,087,908 (148,988) (8,606,836) 3,332,222
402,532 — 402,532 — — — — —
15,511,587 — 15,511,587 2 63,874 — — 63,876
— — — — 95,478 — — 95,478
_ _ _ _ — 6,667 — 6,667
— — — — — — 1,270 1,270
1,403,281,823 — 1,403,281,823 140 12,247,260 (142,321) (8,605,566) 3,499,513
109,306,902 (112,772,594) (3,465,692) — — — — —
28,387,173 — 28,387,173 3 32,730 — — 32,733
— — — — 150,809 — — 150,809
— — — — (35,523) — — (35,523)
— — — — — 28,623 — 28,623
— — — — — — 94,320 94,320
1,540,975,898 (112,772,594) 1,428,203,304 143 12,395,276 (113,698) (8,511,246) 3,770,475

Upon effectiveness of the Continuation, ordinary shares (including in the form of ADS) held by the Company or one of its controlled subsidiaries immediately prior to the effective date of the
Continuation became part of the Company’s issued but not outstanding share capital and are considered ordinary shares of the Company, or “treasury shares” under Swiss law. The Company

expects to use these treasury shares in the future to satisfy obligations to deliver shares in connection with awards granted under the Company’s equity incentive plans and agreements.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BEONE MEDICINES LTD.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands of U.S. Dollar (“$”) and Renminbi (“RMB”), except for number of shares and per share data)

(Unaudited)

1. Description of Business, Basis of Presentation and Consolidation and Significant Accounting Policies
Description of business

Formerly known as BeiGene, Ltd., BeOne Medicines Ltd. (the “Company” or “BeOne”) is a global oncology company discovering and developing
innovative treatments that are more accessible to cancer patients worldwide.

Effective May 27, 2025, the Company changed its jurisdiction of incorporation from the Cayman Islands to Switzerland through a transaction known as a
continuation under Section 206 of the Companies Act (as amended) of the Cayman Islands and Article 161 of the Swiss Federal Act on Private International
Law (such transaction, the “Continuation”), The Continuation did not change the accounting basis under U.S. generally accepted accounting principles
(“GAAP”) of any of the Company’s consolidated assets, liabilities, equity, or any previous results of operations or cash flows.

In connection with the Continuation, ordinary shares held by the Company or one of its controlled subsidiaries immediately prior to the effective date of
the Continuation became part of the Company’s issued share capital and are considered ordinary shares of the Company, or “treasury shares” under Swiss law.
See the Company’s final prospectus filed with the U.S. Securities and Exchange Commission pursuant to Rule 424(b)(3) on March 10, 2025 for a full
description of the changes related to the Company’s ordinary shares following the Continuation.

Since its inception in 2010, the Company has become a fully integrated global organization with over 12,000 employees worldwide.
Basis of presentation and consolidation

The accompanying condensed consolidated balance sheet as of June 30, 2026, the condensed consolidated statements of operations and comprehensive
income for the three and six months ended June 30, 2026 and 2025, the condensed consolidated statements of cash flows for the six months ended June 30,
2026 and 2025, and the condensed consolidated statements of shareholders’ equity for the three and six months ended June 30, 2026 and 2025, and the related
footnote disclosures are unaudited. The accompanying unaudited interim condensed consolidated financial statements were prepared in accordance with U.S.
GAAP, including guidance with respect to interim financial information and in conformity with the instructions to Form 10-Q and Article 10 of Regulation S-
X. Accordingly, they do not include all of the information and footnotes required by GAAP for annual financial statements. These financial statements should
be read in conjunction with the consolidated financial statements and related footnotes included in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2025 (the “Annual Report™).

The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the annual financial statements and, in the
opinion of management, reflect all normal recurring adjustments, necessary to present a fair statement of the results for the interim periods presented. Results
of operations for the three and six months ended June 30, 2026 are not necessarily indicative of the results expected for the full fiscal year or for any future
annual or interim period.

The unaudited interim condensed consolidated financial statements include the financial statements of the Company and its subsidiaries. All significant
intercompany transactions and balances between the Company and its subsidiaries are eliminated upon consolidation.
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Use of estimates

The preparation of the consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities, and disclosures of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the period. Areas where management uses subjective judgment include, but are not limited to, estimating the useful lives of long-
lived assets, estimating variable consideration in product sales and collaboration revenue arrangements, assessing the subsequent measurement of certain long-
lived assets, initial measurement and recognition of share-based compensation expenses, realizability of deferred tax assets, estimating uncertain tax positions,
subsequent measurement of inventory, estimating the allowance for credit losses, measurement of right-of-use assets and lease liabilities, estimates related to
the cost of accrued research and development activities, estimates related to the interest cost component of the sale of future royalty liability and the measuring
at fair value of financial instruments. Management bases the estimates on historical experience, known trends and various other assumptions that are believed
to be reasonable, the results of which form the basis for making judgments about the carrying values of assets and liabilities and reported amounts of revenues
and expenses. Actual results could differ from these estimates.

Recent accounting pronouncements
New accounting standards which have been adopted

In September 2025, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2025-07, Derivatives and Hedging
(Topic 815) and Revenue from Contracts with Customers (Topic 606): Derivatives Scope Refinements and Scope Clarification for Share-Based Noncash
Consideration from a Customer in a Revenue Contract. This update adds a new exception for contracts that are not traded on exchange that contain an
underlying based on operations or activities specific to one of the parties to the contract, regardless of whether the operations or activities are within the
company’s control. The ASU also clarifies that an entity should apply the guidance in Topic 606 to a contract with share-based noncash consideration (for
example, shares, share options, or other equity instruments) from a customer for the transfer of goods or services. ASU 2025-07 is effective for fiscal years
beginning after December 15, 2026, and interim reporting periods within those fiscal years, with early adoption permitted. The Company adopted the
amendments to Topic 815 on a prospective basis, effective January 1, 2026. There was no material impact to the Company’s financial position or results of
operations for prior transactions. The impact in subsequent periods will be dependent upon the nature of future business development activities.

New accounting standards which have not yet been adopted

In December 2025, the FASB issued ASU 2025-10, Government Grants (Topic 832): Accounting for Government Grants Received by Business Entities
(ASU 2025-10), which establishes authoritative guidance on the recognition, measurement, presentation, and disclosure of government grants. Under ASU
2025-10, government grants are recognized when it is probable that the entity will both comply with the conditions of the grant and the grant will be received.
The ASU provides specific accounting models for grants related to assets and grants related to income, including options to recognize government grants as
deferred income or as a reduction of the asset’s cost basis. The ASU also requires enhanced disclosures regarding the nature of government grants, significant
terms and conditions, accounting policies applied, and amounts recognized in the financial statements. ASU 2025-10 is effective for fiscal years beginning after
December 15, 2028, including interim periods within those fiscal years, with early adoption permitted. The Company is currently evaluating the impact of
adopting ASU 2025-10 on its consolidated financial statements and related disclosures.

In September 2025, the FASB issued ASU 2025-06, Intangibles - Goodwill and Other - Internal-Use Software (Subtopic 350-40): Targeted Improvements
to the Accounting for Internal-Use Software. This update removes all references to prescriptive and sequential software development stages throughout
Subtopic 350-40. The update requires an entity to start capitalizing software costs when management has authorized and committed to funding the software
project, and it is probable that the project will be completed and the software will be used to perform the function intended. The update further specifies that the
disclosures in Subtopic 360-10 are required for all capitalized internal-use software costs. This update is effective for annual reporting periods beginning after
December 15, 2027, and interim reporting periods within those annual reporting periods. Early adoption is permitted. The guidance can be applied using a
prospective transition approach, a modified transition approach that is based on the status of the project and whether software costs were capitalized before the
date of adoption, or a retrospective transition approach. The Company is currently evaluating the impact on its financial statements of adopting this guidance.
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In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures
(Subtopic 220-40): Disaggregation of Income Statement Expenses. This update requires that at each interim and annual reporting period public entities disclose
(1) the amounts of purchases of inventory, employee compensation, depreciation, amortization, and depletion in commonly presented expense captions; (2)
certain amounts that are already required to be disclosed under current GAAP in the same disclosure as the other disaggregation requirements; (3) a qualitative
description of the amounts remaining in relevant expense captions that are not separately disaggregated quantitatively; and (4) the total amount of selling
expenses and, in annual reporting periods, the definition of selling expenses. In January 2025, the FASB issued ASU 2025-01, Income Statement - Reporting
Comprehensive Income - Expense Disaggregation Disclosures (Subtopic 220-40): Clarifying the Effective Date. This update clarifies that ASU 2024-03 is
effective for annual reporting periods beginning after December 15, 2026, and interim periods within annual reporting periods beginning after December 15,
2027. Early adoption is permitted. The Company is currently evaluating the impact on its financial statements of adopting this guidance.

Significant accounting policies

For a more complete discussion of the Company’s significant accounting policies and other information, the unaudited interim condensed consolidated
financial statements and notes thereto should be read in conjunction with the consolidated financial statements included in the Annual Report.

There have been no material changes to the Company’s significant accounting policies as of and for the six months ended June 30, 2026, as compared to
the significant accounting policies described in the Annual Report.

2. Fair Value Measurements

The Company measures certain financial assets and liabilities at fair value. Fair value is determined based upon the exit price that would be received to sell
an asset or paid to transfer a liability in an orderly transaction between market participants, as determined by either the principal market or the most
advantageous market. Inputs used in the valuation techniques to derive fair values are classified based on a three-level hierarchy, as follows:

Level 1 — Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2 — Observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities; quoted prices in markets with insufficient
volume or infrequent transactions (less active markets); or model-derived valuations in which all significant inputs are observable or can be derived principally
from or corroborated by observable market data for substantially the full term of the assets or liabilities.

Level 3 — Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the asset or liability.

The Company considers an active market to be one in which transactions for the asset or liability occur with sufficient frequency and volume to provide
pricing information on an ongoing basis, and considers an inactive market to be one in which there are infrequent or few transactions for the asset or liability,
the prices are not current, or price quotations vary substantially either over time or among market makers.

The following tables present the Company’s financial assets and liabilities measured and recorded at fair value on a recurring basis using the above input
categories as of June 30, 2026 and December 31, 2025:

Quoted Price in Active

Market for Identical Significant Other Significant
Assets Observable Inputs Unobservable Inputs
As of June 30, 2026 (Level 1) (Level 2) (Level 3)
$ $ $

Cash equivalents

Money market funds 2,231,035 — —
Other non-current assets (Note 5):

Convertible debt instrument — — 6,474

Other 3,293 — —
Total 2,234,328 — 6,474

10
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Quoted Price in Active

Market for Identical Significant Other Significant
Assets Observable Inputs Unobservable Inputs
As of December 31, 2025 (Level 1) (Level 2) (Level 3)
$ $ $

Cash equivalents

Money market funds 2,384,656 — —
Other non-current assets (Note 5):

Equity securities with readily determinable fair values — 2 —

Convertible debt instrument — — 6,135

Other 1,271 — —
Total 2,385,927 2 6,135

The Company’s cash equivalents are highly liquid investments with original maturities of 3 months or less. The Company determines the fair value of cash
equivalents using a market approach based on quoted prices in active markets.

The Company holds convertible notes issued by private biotech companies. The Company elected the fair value option method of accounting for the
convertible notes. Accordingly, the convertible notes are remeasured at fair value on a recurring basis using Level 3 inputs, with any changes in the fair value
option recorded in other income, net. The Company recorded net gains on fair value adjustment of $81 and $160 for the three and six months ended June 30,
2026, respectively, and $75 and $1,211 for the three and six months ended June 30, 2025, respectively. Refer to Note 5, Restricted Cash and Investments for
details of the determination of the carrying amount of private equity investments without readily determinable fair values and equity method investments.

As of June 30, 2026 and December 31, 2025, the Company held time deposits of $31,281 and nil, respectively, that were classified as cash equivalents. As
of June 30, 2026 and December 31, 2025, the fair values of cash and cash equivalents, restricted cash, accounts receivable, accounts payable, and short-term
debt approximated their carrying values due to their short-term nature. Long-term debt’s carrying values approximate their fair values due to the fact that the
related interest rates approximate the rates currently offered by financial institutions for similar debt instrument of comparable maturities.

3. Collaborative, Licensing and Other Arrangements

The Company enters into collaborative arrangements for the research and development, manufacture and/or commercialization of drug products and drug
candidates. To date, these collaborative arrangements have included out-licenses of and options to out-license internally developed products and drug
candidates to other parties, in-licenses of products and drug candidates from other parties, and profit- and cost-sharing arrangements. These arrangements may
include non-refundable upfront payments, contingent obligations for potential development, regulatory and commercial performance milestone payments, cost-
sharing and reimbursement arrangements, royalty payments, and profit sharing. For detailed descriptions of each arrangement, see the Company’s Annual
Report.

For the three and six months ended June 30, 2026 and 2025, the Company’s other revenue consisted primarily of royalty revenue from IMDELLTRA®
sales outside of China under the Amgen collaboration agreement and revenue generated under the Novartis broad markets agreement.

The following table summarizes total other revenue recognized for the three and six months ended June 30, 2026 and 2025:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
Other Revenue $ $ $ $
Amgen royalty revenue 18,823 9,033 37,120 14,552
Novartis broad markets revenue 4,956 3,320 10,219 6,842
Other 1,498 871 4,047 579
Other Revenue 25,277 13,224 51,386 21,973
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In-Licensing Arrangements - Commercial
Amgen

During the three and six months ended June 30, 2026 and 2025, the Company recorded the following amounts related to its collaboration arrangement with
Amgen. For a detailed description of the arrangement and related rights and obligations, see the Company’s Annual Report. The Company is still in the
commercialization period for XGEVA®, KYPROLIS® and BLINCYTO® in China.

Amounts recorded related to the Company’s portion of the co-development funding on the pipeline assets for the three and six months ended June 30, 2026
and 2025 were as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
BeOne’s portion of the development funding 59,818 52,196 117,866 92,715
Less: Amortization of research and development cost share liability 29,518 25,757 58,163 45,569
Research and development expense 30,300 26,439 59,703 47,146
As of
June 30, 2026
$
Remaining portion of development funding cap 12,527

As of June 30, 2026 and December 31, 2025, the research and development cost share liability recorded in the Company’s balance sheet was as follows:

As of
June 30, December 31,
2026 2025
$ $
Research and development cost share liability, current portion 6,182 64,345
Total research and development cost share liability 6,182 64,345

The total reimbursement paid under the commercial profit-sharing agreement for product sales is classified in the income statement for the three and six
months ended June 30, 2026 and 2025 as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
Cost of sales - product 12,660 9,533 23,913 17,027
Research and development (1,132) (1,597) (1,325) (2,109)
Selling, general and administrative (27,083) (25,037) (53,525) (48,985)
Total (15,555) (17,101) (30,937) (34,067)

The Company purchases commercial inventory from Amgen to distribute in China. Inventory purchases amounted to $132,019 and $255,710 for the three
and six months ended June 30, 2026, respectively, and $73,288 and $136,032 for the three and six months ended June 30, 2025, respectively. Net amounts
payable to Amgen was $110,503 and $79,097 as of June 30, 2026 and December 31, 2025, respectively.

In-Licensing Arrangements - Development

The Company has in-licensed the rights to develop, manufacture and, if approved, commercialize multiple development stage drug candidates globally or
in specific territories. These arrangements typically include non-refundable upfront payments, contingent obligations for potential development, regulatory and
commercial performance milestone payments, cost-sharing arrangements, royalty payments, and profit sharing.
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Upfront and milestone payments incurred under these arrangements for the three and six months ended June 30, 2026 and 2025 are set forth below. All
upfront and development milestones were expensed to research and development expense. All regulatory and commercial milestones were capitalized as
intangible assets and are being amortized over the remainder of the respective product patent or term of the commercialization agreements.

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025

Payments due to collaboration
partners Classification $ $ $ $
Upfront payments Research and development

expense 19,974 500 20,518 500
Development milestones Research and development
incurred expense 3,313 — 3,313 —
Regulatory and commercial Intangible asset
milestone payments = 20,000 — 20,000
Total 23,287 20,500 23,831 20,500

4. Sale of Future IMDELLTRA® Royalties

On August 25, 2025, the Company entered into an agreement (the “Royalty Agreement”) to sell its royalty rights on the worldwide sales, excluding China,
of Amgen’s IMDELLTRA® (tarlatamab-dlle) for up to $950,000 to Royalty Pharma Investments 2023 ICAV (“Royalty Pharma”). Under the terms of the
Royalty Agreement, the Company received a non-refundable upfront payment of $885,000 upon closing of the Royalty Agreement. Subsequently, the
Company exercised its option to sell additional royalties to Royalty Pharma and received $26,000 in the fourth quarter of 2025. The Company will share in a
portion of the royalty on annual sales above $1.5 billion, and will maintain royalty and all other rights to other assets under the terms of its collaboration
agreement with Amgen.

The Company evaluated the arrangement and determined that the proceeds from the sale of future IMDELLTRA® royalties, as well as the option to sell
remaining royalties when and if exercised, should be treated as a financing liability according to ASC 470, Debt due to the Company’s continuing involvement
with the Amgen collaboration. At the transaction date, the Company recognized the upfront proceeds received from Royalty Pharma of $885,000 and,
subsequently, the option proceeds of $26,000, as liabilities and is amortizing them using the effective interest method over the life of the arrangement. The
Company imputes interest expense associated with the liability using the effective interest rate method. The effective interest rate is the rate that equates the
present value of the estimate of remaining royalty revenues payable to Royalty Pharma with the carrying amount of the liability. The interest rate on the sale of
future royalty liability may vary during the term of the agreement depending on a number of factors, including the royalty revenues forecast. The Company
evaluates the interest rate quarterly based on its expectations of future royalty revenues, historical experience and current market conditions using the
prospective method. A significant increase or decrease in future royalty revenues will materially impact the timing of royalty sale liability amortization, interest
expense and the time period for repayment. The Company will assess the expected payments to Royalty Pharma quarterly, and, to the extent the amount or
timing of such payments is materially different than its initial estimates, the Company will prospectively adjust the amortization of the liability and the related
interest expense.

The repayment of this obligation to Royalty Pharma will be made upon the receipt of royalties from Amgen throughout the royalty period. The repayment
does not follow a fixed repayment schedule and will be recognized over the life of the royalty stream, which is expected to occur through at least 2041. The
Royalty Agreement also contains customary representations, warranties, covenants, and indemnification provisions.

As of June 30, 2026 and December 31, 2025, the royalty financing obligation recorded in the Company’s balance sheet was as follows:

As of
June 30, December 31,
2026 2025
$ $
Sale of future royalty liability, current portion 89,278 56,714
Sale of future royalty liability, non-current portion 817,035 850,242
Total sale of future royalty liability 906,313 906,956
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The following table summarizes the royalty sale liability activity during the six months ended June 30, 2026:

Royalty Sale Liability

$
Balance at December 31, 2025 906,956
Debt portion of royalties recognized and settled to Royalty Pharma (2,556)
Accretion of liability 1,913
Balance at June 30, 2026 906,313

The carrying value of the sale of future royalty liability approximates fair value as of June 30, 2026 and is based on the Company’s current estimates of
future royalties expected to be paid to Royalty Pharma over the life of the royalty stream, which are considered Level 3 inputs.

Interest expense related to this arrangement was as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
Interest expense 24,883 — 43,379 —

As of June 30, 2026, $24,883 of interest expense was accrued. The effective annual imputed interest rate was 11.0% as of June 30, 2026.
5. Restricted Cash and Investments
Restricted Cash

The Company’s restricted cash primarily consists of RMB-denominated cash deposits held in designated bank accounts as collateral for letters of credit
and cash used to settle employee benefit obligations and related taxes. The Company classifies restricted cash as current or non-current based on the term of the
restriction. Restricted cash as of June 30, 2026 and December 31, 2025 was as follows:

As of
June 30, December 31,
2026 2025
$ $
Short-term restricted cash 161,046 41,284
Long-term restricted cash 21,587 20,833
Total 182,633 62,117
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Investments in Equity Securities

The following table summarizes the Company’s investments in equity securities:

As of
June 30, December 31,
2026 2025
$ $
Equity securities with readily determinable fair values — 2
Equity securities without readily determinable fair values 36,317 33,154
Equity-method investments ! 23,265 22,387
Total 59,582 55,543

! In the first quarter of 2025, in connection with the wind-down of the operations and related financial obligations of one of the Company’s equity-method
investments, the investment’s fair value was assessed to be zero. The Company recognized an other-than-temporary impairment loss of $12,376 during the six
months ended June 30, 2025, within unrealized losses from equity-method investments.

The following table summarizes net gains and losses related to investments in equity securities recorded in other (expense) income, net for the three and
six months ended June 30, 2026 and 2025:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $

Equity securities with readily determinable fair values 2) 7 2) (2,063)
Equity securities without readily determinable fair values 3,134 (3,118) 3,188 (3,118)
Equity-method investments

(1,202) (1,899) (1,207) (15,274)

The following table summarizes the portion of unrealized losses that relates to equity securities still held by the Company as of June 30, 2026:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $

Net gains (losses) recognized on equity securities 3,134 (3,118) 3,188 (3,118)
Less: net gains recognized on equity securities sold 3,134 — 3,134 —
Net unrealized gains (losses) on equity securities held at end of
period

— (3,118) 54 (3,118)
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6. Property, Plant and Equipment, Net

Property, plant and equipment, net are recorded at cost and consisted of the following:

Land

Building

Manufacturing equipment

Laboratory equipment

Leasehold improvement

Software, electronics and office equipment
Property, plant and equipment, at cost

Less: accumulated depreciation

Construction in progress

Property, plant and equipment, net

As of
June 30, December 31,
2026 2025
$ $

71,434 71,434
1,205,301 1,187,836
289,068 273,769
328,807 309,471
79,529 76,568
136,248 124,136
2,110,387 2,043,214
(619,773) (528,695)
152,672 127,159
1,643,286 1,641,678

The Company has made a significant investment in its recently opened manufacturing and clinical R&D facility in Hopewell, New Jersey. As of June 30,

2026, the Company had construction in progress of $95,763 related to the Hopewell facility, the majority of which will be put into service in 2026.

Depreciation expense for the three and six months ended June 30, 2026 and 2025 was as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
Depreciation expense 38,906 29,854 78,291 61,468

7. Intangible Assets

Intangible assets as of June 30, 2026 and December 31, 2025 are summarized as follows:

As of
June 30, 2026 December 31, 2025
Gross Gross
carrying Accumulated carrying Accumulated Intangible
amount amortization amount amortization assets, net
$ $ $ $ $
Finite-lived intangible assets:
Developed products 79,510 (19,029) 77,486 (15,291) 62,195
Other 8,987 (8,512) 8,987 (8,478) 509
Total finite-lived intangible assets 88,497 (27,541) 86,473 (23,769) 62,704

Developed products represent post-approval milestone payments under license and commercialization agreements. The Company is amortizing the
developed products over the remainder of the respective product patent or the term of the commercialization agreements.

Amortization expense for developed products is included in cost of sales - product in the accompanying consolidated statements of operations.
Amortization expense for other intangible assets is included in selling, general and administrative expense in the accompanying consolidated statements of

operations.
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The weighted-average life for each finite-lived intangible assets is approximately 10 years. Amortization expense was as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
Amortization expense - Cost of sales - product 1,592 5,749 3,334 6,922
Amortization expense - Selling, general and administrative 17 11 34 28
Total 1,609 5,760 3,368 6,950
As of June 30, 2026, estimated amortization expense for each of the five succeeding years and thereafter was as follows:
Selling, General and
Year Ending December 31, Cost of Sales - Product Administrative Total
$ $ $
2026 (remainder of year) 3,190 34 3,224
2027 6,382 67 6,449
2028 6,382 67 6,449
2029 6,382 67 6,449
2030 6,382 67 6,449
2031 and thereafter 31,763 173 31,936
Total 60,481 475 60,956

8. Income Taxes

Income tax expense was $75,452 and $107,310 for the three and six months ended June 30, 2026, respectively, and $5,229 and $24,859 for the three and
six months ended June 30, 2025, respectively. The income tax expense for the three and six months ended June 30, 2026 and 2025 was primarily attributable to
the application of our expected current worldwide effective tax rate for the full year to the year-to-date actual pre-tax income, reflecting the mix of taxable
income across jurisdictions as well as the impact of certain discrete items. Specifically, the provision for income taxes for the three months ended June 30, 2026
included a discrete net tax expense of approximately $49,276. This figure primarily relates to the settlement of the audit of one of our China subsidiaries
amounting to $59,034, partially offset by certain discrete items mainly related to U.S. share-based compensation. The income tax expense for the three and six
months ended June 30, 2025 included a discrete net tax benefit of $14,192 and $8,688, respectively, primarily related to updated provision estimates for U.S.

R&D credits for prior periods.

On a quarterly basis, the Company evaluates the realizability of deferred tax assets by jurisdiction and assesses the need for a valuation allowance. In
assessing the realizability of deferred tax assets, the Company considers historical profitability, evaluation of scheduled reversals of deferred tax liabilities,
projected future taxable income and tax-planning strategies. Valuation allowances have been provided on deferred tax assets where, based on all available
evidence, it was considered more likely than not that some portion or all of the recorded deferred tax assets will not be realized in future periods. After
consideration of all positive and negative evidence, as of June 30, 2026, the Company will maintain a full valuation allowance against its net deferred tax
assets. The Company may release all or a portion of the valuation allowance in the near-term; however, the release of the valuation allowance, as well as the
exact timing and the amount of such release, continue to be subject to, among other things, the Company’s level of profitability, revenue growth, clinical
program progression and expectations regarding future profitability. The Company’s total deferred tax asset balance subject to the valuation allowance was

approximately $3.6 billion as of June 30, 2026.

As of June 30, 2026, the Company had gross unrecognized tax benefits of $26,046. Due to the uncertain and complex application of income tax
regulations by certain tax authorities outside of the U.S., it is possible that the ultimate resolution of ongoing audits may result in liabilities that could be
materially different from current estimates. The ongoing tax audits in various jurisdictions could impact future tax expenses if tax authorities in their
administration of tax laws during open audits may lead us to change our assessment of whether or not it is more likely than not that certain tax benefit positions
will be sustained. The Company’s reserve for uncertain tax positions decreased by $2,449 and $1,789 in the three and six months ended June 30, 2026,

respectively, primarily due to the settlement of the China audit, partially offset by an increase in U.S. federal and state tax attributes.
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9. Supplemental Balance Sheet Information

Inventories, net consisted of the following:

As of
June 30, December 31,
2026 2025
$ $
Raw materials 267,266 236,190
Work in process 114,321 122,681
Finished goods 351,016 249,356
Total 732,603 608,227
Prepaid expenses and other current assets consisted of the following:
As of
June 30, December 31,
2026 2025
$ $
Short-term restricted cash 161,046 41,284
Prepaid research and development costs 48,221 52,594
Prepaid taxes 34,368 42,232
Prepaid general and administrative expenses 23,625 22,209
Other current assets 46,946 32,652
Other receivables 14,778 21,781
Total 328,984 212,752
Other non-current assets consisted of the following:
As of
June 30, December 31,
2026 2025
$ $
Long-term investments 66,056 61,678
Long-term restricted cash 21,587 20,833
Rental deposits and other 12,719 10,470
Prepayment of property and equipment 4,618 4,964
Prepaid VAT 3,773 3,504
Prepaid supply cost 828 969
Total 109,581 102,418
Accrued expenses and other payables consisted of the following:
As of
June 30, December 31,
2026 2025
$ $
Revenue rebates and returns related 485,870 398,533
External research and development activities related 167,026 156,525
Compensation related 247,322 305,055
Commercial activities 132,085 118,449
Individual income tax and other taxes 149,380 60,359
Accrued general and administrative expenses 42,364 36,635
Other 40,217 33,564
Total 1,264,264 1,109,120

18



Table of Contents

Other long-term liabilities consisted of the following:

As of
June 30, December 31,
2026 2025
$ $
Deferred government grant income 28,455 28,979
Pension liability 17,762 18,170
Asset retirement obligation 3,748 3,565
Other 27,679 29,531
Total 77,644 80,245

10. Debt
Facilities Agreement

In November 2025, BeOne Medicines Ltd. entered into the Facilities Agreement (the “Facilities Agreement”), by and among certain subsidiaries of the
Company, as guarantors, the Hongkong and Shanghai Banking Corporation Limited (“HSBC”), as global coordinator, original mandated lead arranger and
bookrunner, agent and security agent, and certain financial institutions listed in the Facilities Agreement, as lenders. The Facilities Agreement provides for a
$140,000 U.S. dollar-denominated, 2-year B1 revolving credit facility (the “B1 Revolving Loan Facility”), a $560,000 U.S. dollar-denominated, 2-year, B2
term loan facility (the “B2 Term Loan Facility” and, together with the B1 Revolving Loan Facility, the “B Loan Facilities”), and a RMB 2,150,000 Renminbi-
denominated, 3-year, A term loan facility (the “A Loan Facility”) (collectively, the “Loan Facilities”).

The following table presents outstanding borrowings under the Facilities Agreement:

As of
June 30, December 31,
2026 2025
$ $
A Loan Facility 25,349 12,298
B2 Term Loan Facility 56,000 —
Less: unamortized debt issuance costs (10,167) (3,235)
Total short-term debt 71,182 9,063
A Loan Facility 291,518 295,152
B2 Term Loan Facility 504,000 560,000
Less: unamortized debt issuance costs (6,837) (18,783)
Total long-term debt 788,681 836,369

The A Loan Facility requires repayment of 4% of the aggregate amount outstanding every six months beginning on November 24, 2026, with all remaining
principal outstanding due on November 24, 2028. The B2 Term Loan Facility requires repayment of 10% of the aggregate amount outstanding every three
months beginning on June 15, 2027, with all remaining principal outstanding due on December 15, 2027, unless the final repayment date is extended. The
Company may voluntarily prepay borrowings, in whole or in part, under the Facilities Agreement without premium or penalty. The Facilities Agreement also
contains certain customary mandatory prepayment provisions in the event that the Company undergoes a change of control and in relation to disposal and
insurance proceeds.

The A Loan Facility is subject to an interest rate equal to the Reference Rate (RMB) (as defined in the Facilities Agreement) plus a margin of 0.65% per
annum. The B Loan Facilities are subject to an interest rate equal to the Reference Rate (USD) (as defined in the Facilities Agreement) plus a margin of 2.40%
per annum. In addition to paying interest on the outstanding principal, the Company is also required to pay a commitment fee of 0.85% on the undrawn and
uncancelled amounts under the Loan Facilities. Excluding commitment fees, the interest rate for the A Loan Facility and B2 Term Loan Facility was 3.7% and
6.1%, respectively, as of June 30, 2026.
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As of June 30, 2026, the B1 Revolving Loan Facility was available for borrowing. Subject to certain limitations, the Loan Facilities are secured on a first

priority basis granted in favor of HSBC (as security agent on behalf of the secured parties) by: (a) a security interest in the equity interests of a member of the
Company and its subsidiaries and (b) security interests in, and mortgage on, the Company’s manufacturing and clinical R&D facility in New Jersey.

The Company is required to satisfy certain financial and non-financial covenants under the Facilities Agreement. The Company was compliant with the

required covenants as of June 30, 2026.

Other Bank Loans

The following table summarizes the Company’s working capital and project loans as of June 30, 2026 and December 31, 2025:

As of
Lender Borrower Term Maturity Date Note June 30, 2026 December 31, 2025
$ $

BeOne Guangzhou Biologics

China Construction Bank Manufacturing Co., Ltd. 9-year June 11, 2027 1 33,161 21,450
BeOne Guangzhou Biologics

China Merchants Bank Manufacturing Co., Ltd. 9-year January 20, 2029 2 9,264 8,989
BeOne Guangzhou Biologics

China Merchants Bank Manufacturing Co., Ltd. 9-year November 8, 2029 3 8,757 8,497
BeOne Pharmaceutical (Suzhou) Co.,

China CITIC Bank Ltd. 10-year July 28, 2032 4 9,580 9,294
BeOne Guangzhou Biologics

China Merchants Bank Manufacturing Co., Ltd. 1-year March 18, 2027 5 58,952 —

Total short-term debt 119,714 48,230
BeOne Guangzhou Biologics

China Construction Bank Manufacturing Co., Ltd. 9-year June 11, 2027 1 — 21,450
BeOne Guangzhou Biologics

China Merchants Bank Manufacturing Co., Ltd. 9-year January 20, 2029 2 16,212 20,224
BeOne Guangzhou Biologics

China Merchants Bank Manufacturing Co., Ltd. 9-year November 8, 2029 3 22,386 25,970
BeOne Pharmaceutical (Suzhou) Co.,

China CITIC Bank Ltd. 10-year July 28,2032 4 54,884 57,900

Total long-term debt 93,482 125,544

1

The credit facility offers a borrowing capacity of RMB 580,000, denominated in RMB, and bears floating interest rates benchmarking RMB loan interest rates of financial institutions in the
PRC. The loan interest rate was 3.8% as of June 30, 2026. The outstanding principal balance is payable in semi-annual installments. The Company repaid $11,080 (RMB75,000) during the six
months ended June 30, 2026. The loan is secured by BeOne Guangzhou Biologics Manufacturing Co., Ltd.’s property ownership certificate and fixed assets.

The credit facility offers a borrowing capacity of RMB 350,000, denominated in RMB, and bears floating interest rates benchmarking against prevailing interest rates of financial institutions in
the PRC. The loan interest rate was 3.3% as of June 30, 2026. The outstanding principal balance is payable in quarterly installments. The Company repaid $4,560 (RMB31,429) during the six
months ended June 30, 2026. The loan is secured by Guangzhou Factory’s south district land use right and certain fixed assets.

The credit facility offers a borrowing capacity of RMB 378,000, denominated in RMB, and bears floating interest rates benchmarking RMB loan interest rates of financial institutions in the
PRC. The loan interest rate was 3.2% as of June 30, 2026. The outstanding principal balance is payable in quarterly installments. The Company repaid $4,343 (RMB29,710) during the six
months ended June 30, 2026. The loan is secured by fixed assets placed into service in the third phase of the Guangzhou manufacturing facility’s buildout.

The credit facility offers a borrowing capacity of RMB 480,000, denominated in RMB, and bears floating interest rates benchmarking RMB loan interest rates of financial institutions in the
PRC. The loan interest rate was 3.3% as of June 30, 2026. The outstanding principal balance is payable in semi-annual installments. The Company repaid $4,710 (RMB32,500) during the six
months ended June 30, 2026. The loan is secured by BeOne Pharmaceutical (Suzhou) Co., Ltd.’s property ownership certificate of the small molecule manufacturing campus in Suzhou, China.

In March 2026, the Company entered into a credit facility agreement with China Merchants Bank for an aggregate facility of RMB 950,000, denominated in RMB, available for a period of 36

months for drawdown as revolving and/or one-time borrowings. The Company drew down $58,204 (RMB 400,000) during the six months ended June 30, 2026. The borrowing bears floating
interest rates benchmarking RMB loan interest rates of financial institutions in the PRC. The loan interest was 2.6% as of June 30, 2026.

The Company has numerous financial and non-financial covenants on its debt obligations with the lenders above. Some of these covenants include default

and/or cross-default provisions that could require acceleration of repayment of loans in the event of default. As of June 30, 2026, the Company was in
compliance with all covenants of its material debt agreements.
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Interest Expense

Interest expense related to bank loans was as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
Interest expense, excluding amortization of debt issuance costs 10,937 12,048 26,504 25,009
Amortization of debt issuance costs 2,643 — 5,243 —
Capitalized interest expense 1,078 4,054 2,153 10,013

11. Product Revenue

The Company’s product revenue is primarily derived from the sale of its internally developed products BRUKINSA® and TEVIMBRA® in the U.S.,
China, EU, and other regions; XGEVA®, BLINCYTO® and KYPROLIS® in China under a license from Amgen; and POBEVCY® in China under a license from
Bio-Thera.

The table below presents the Company’s net product revenue for the three and six months ended June 30, 2026 and 2025:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
Product revenue — gross 2,205,600 1,657,838 4,099,089 3,057,904
Less: rebates and sales returns (525,806) (355,762) (931,966) (647,298)
Product revenue — net 1,679,794 1,302,076 3,167,123 2,410,606

The following table disaggregates net product revenue by product for the three and six months ended June 30, 2026 and 2025:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
BRUKINSA® 1,247,640 949,840 2,342,483 1,741,504
TEVIMBRA® 228,515 193,524 434,756 364,688
XGEVA® 104,499 81,318 194,419 151,741
BLINCYTO® 36,537 25,587 70,572 49,493
KYPROLIS® 15,147 19,416 32,118 39,144
POBEVCY® 9,633 11,242 21,760 24,987
Other 37,823 21,149 71,015 39,049
Total product revenue — net 1,679,794 1,302,076 3,167,123 2,410,606
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The following table presents the roll-forward of accrued revenue rebates and returns for the six months ended June 30, 2026 and 2025:

Balance at December 31, 2025
Accrual
Payments

Balance at June 30, 2026

Balance at December 31, 2024
Accrual
Payments

Balance at June 30, 2025

12. Earnings Per Share/ADS

The following table reconciles the numerator and denominator in the computations of earnings per share/ADS:

Numerator:
Net income

Denominator:
Weighted-average shares outstanding—basic
Dilutive common share equivalents
Weighted-average shares outstanding—diluted

Antidilutive common share equivalents excluded from
above

Earnings per share:
Basic

Diluted

Earnings per ADS:
Basic
Diluted

Rebates, Returns and

Other Deductions Contra AR Accruals Total
$ $
398,533 79,126 477,659
449,474 482,492 931,966
(362,137) (499,012) (861,149)
485,870 62,606 548,476
235,600 50,699 286,299
283,525 363,773 647,298
(221,808) (361,633) (583,441)
297,317 52,839 350,156
Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
237,007 94,320 464,364 95,590

1,450,485,552
54,876,348

1,408,166,754
55,110,647

1,446,490,904
58,898,278

1,399,159,898
55,136,577

1,505,361,900

1,463,277,401

1,505,389,182

1,454,296,475

830,113 1,317,291 710,393 1,496,899
0.16 0.07 0.32 0.07
0.16 0.06 0.31 0.07
2.12 0.87 4.17 0.89
2.05 0.84 4.01 0.85

For the three and six months ended June 30, 2026 and 2025, diluted earnings per share was computed using the weighted-average number of ordinary
shares and the effect of potentially dilutive shares outstanding during the periods. Potentially dilutive shares consist of stock options, restricted stock units,
performance stock units and ESPP shares. The dilutive effect of outstanding stock options, restricted stock units, performance stock units and ESPP shares is
reflected in diluted net earnings per share using the treasury stock method.

Each ADS represents 13 ordinary shares. Basic and diluted earnings per ADS was derived from the basic and diluted earnings per share, respectively.

22



Table of Contents

13. Share-Based Compensation Expense

Share Option, Restricted Share Units and Performance Share Units

During the six months ended June 30, 2026, the Company granted options for 1,222,884 ordinary shares, restricted share units for 21,152,651 ordinary
shares, and performance share units for 2,093,507 ordinary shares under the Company’s share option and incentive plan. As of June 30, 2026, options,
restricted share units, and performance share units for ordinary shares outstanding totaled 46,769,997, 69,650,256, and 6,530,381, respectively. As of June 30,
2026, share-based awards to acquire 113,721,802 ordinary shares were available for future grant under the Company’s share option and incentive plan.

Employee Share Purchase Plan

The Company’s employee share purchase plan (the “ESPP”) allows eligible employees to purchase the Company’s ordinary shares (including in the form
of ADSs) at the end of each offering period, which will generally be six months, at a 15% discount to the market price of the Company’s ADSs at the beginning
or the end of each offering period, whichever is lower, using funds deducted from their payroll during the offering period. Eligible employees are able to
authorize payroll deductions of up to 10% of their eligible earnings, subject to applicable limitations.

As of June 30, 2026, 5,688,481 ordinary shares were available for future issuance under the ESPP.

The following table summarizes the shares issued under the ESPP:

. Market Price! Purchase Price?
Number of Ordinary
Issuance Date Shares Issued Ordinary ADS Ordinary Proceeds
February 28, 2026 741,299 $ 31699 $ 2438 § 269.44 $ 2073 $ 15,364
August 31, 2025 818,506 $ 24553 § 18.839 §$ 208.70 $ 16.05 $ 13,140
February 28, 2025 955,396 $ 188.26 $ 1448 $ 160.02 $ 12.31 11,760

! The market price is the lower of the closing price on the Nasdaq Stock Market on the issuance date or the offering date, in accordance with the terms of the ESPP.

2 The purchase price is the price which was discounted from the applicable market price, in accordance with the terms of the ESPP.

Share-Based Compensation Expense

The following table summarizes total share-based compensation expense recognized for the three and six months ended June 30, 2026 and 2025:

Research and development
Selling, general and administrative
Total

14. Accumulated Other Comprehensive Loss

The movement of accumulated other comprehensive loss was as follows:

Balance as of December 31, 2025

Other comprehensive income before reclassifications

Amounts reclassified from accumulated other comprehensive loss
Net-current period other comprehensive income

Balance as of June 30, 2026

Three Months Ended

Six Months Ended

June 30, June 30,
2026 2025 2026 2025
$ $ $ $
58,536 64,392 112,392 106,159
78,931 86,161 148,423 139,845
137,467 150,553 260,815 246,004
Foreign Currency
Translation Other
Adjustments Adjustments Total
$ $ $
(66,252) (11,932) (78,184)
52,351 114 52,465
— 349 349
52,351 463 52,814
(13,901) (11,469) (25,370)
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15. Restricted Net Assets

The Company’s ability to pay dividends may depend on the Company receiving distributions of funds from its PRC subsidiaries. Relevant PRC statutory
laws and regulations permit payments of dividends by the Company’s PRC subsidiaries only out of the subsidiary’s retained earnings, if any, as determined in
accordance with PRC accounting standards and regulations. The results of operations reflected in the condensed consolidated financial statements prepared in
accordance with GAAP differ from those reflected in the statutory financial statements of the Company’s PRC subsidiaries.

In accordance with the company law of the PRC, a domestic enterprise is required to provide statutory reserves of at least 10% of its annual after-tax profit
until such reserve has reached 50% of its respective registered capital based on the enterprise’s PRC statutory accounts. A domestic enterprise is also required
to provide discretionary surplus reserve, at the discretion of the board of directors, from the profits determined in accordance with the enterprise’s PRC
statutory accounts. The aforementioned reserves can only be used for specific purposes and are not distributable as cash dividends. The Company’s PRC
subsidiaries were established as domestic enterprises and therefore are subject to the above-mentioned restrictions on distributable profits.

As a result of these PRC laws and regulations, including the requirement to make annual appropriations of at least 10% of after-tax income and set aside as
general reserve fund prior to payment of dividends, the Company’s PRC subsidiaries are restricted in their ability to transfer a portion of their net assets to the
Company.

Foreign exchange and other regulations in the PRC may further restrict the Company’s PRC subsidiaries from transferring funds to the Company in the
form of dividends, loans and advances. As of June 30, 2026 and December 31, 2025, amounts restricted were the net assets of the Company’s PRC subsidiaries,
which, after intercompany eliminations, amounted to $2,134,091 and $2,012,019, respectively.

16. Commitments and Contingencies
Purchase Commitments

As of June 30, 2026, the Company had non-cancellable purchase commitments amounting to $262,816, of which $22,579 related to non-utilization fees
and minimum purchase requirements for supply purchased from contract manufacturers and $240,237 related to binding purchase obligations of inventory from
Amgen. The Company does not have any minimum purchase requirements for inventory from Amgen.

Capital Commitments

The Company had capital commitments amounting to $22,245 for the acquisition of property, plant and equipment as of June 30, 2026, related to various
facilities across the globe.

Co-Development Funding Commitment

Under the Amgen Collaboration Agreement, the Company is responsible for co-funding global development costs for the Amgen oncology pipeline assets
up to a total cap of $1.25 billion. The Company is funding its portion of the co-development costs by contributing cash and/or development services. As of June
30, 2026, the Company’s remaining co-development funding commitment was $12,527.

Funding Commitment

The Company had committed capital related to equity investments in the amount of $15,057. As of June 30, 2026, the remaining capital commitment was
$2,157 and is expected to be paid from time to time over the investment period.

17. Segment and Geographic Information

The Company operates in one segment: pharmaceutical products. Its chief operating decision maker is the Chief Executive Officer, who makes operating
decisions, assesses performance and allocates resources on a consolidated basis.

The primary measure of segment profitability for the Company’s operating segment is considered to be consolidated net income. Significant segment
expenses reviewed by the CODM on a regular basis included within net income include cost of product sales, research and development expenses and selling,
general and administrative expenses which are separately presented on the Company’s consolidated statements of operations. Other segment items within net
income include interest income, interest expense, other income, net and income tax expense.

The Company’s long-lived assets are primarily located in the U.S. and China.
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Net product revenues by geographic area are based upon the location of the customer, and other revenue is recorded in the jurisdiction in which the related
income is expected to be sourced from. Total revenues by geographic area are presented as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
$ $ $ $
U.S. - total revenue 914,205 694,427 1,696,460 1,261,638
Product revenue 898,616 685,395 1,664,229 1,248,743
Other revenue 15,589 9,032 32,231 12,895
China - total revenue 506,021 432,924 977,995 832,516
Product revenue 499,714 428,802 964,896 825,164
Other revenue 6,307 4,122 13,099 7,352
Europe - total revenue 208,755 152,384 402,751 270,938
Product revenue 208,403 152,314 399,724 269,212
Other revenue 352 70 3,027 1,726
Rest of world - total revenue 76,090 35,565 141,303 67,487
Product revenue 73,061 35,565 138,274 67,487
Other revenue 3,029 — 3,029 —
Total Revenue 1,705,071 1,315,300 3,218,509 2,432,579

25



Table of Contents

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
Cautionary Note Regarding Forward-Looking Statements

You should read the following discussion and analysis of our financial condition and results of operations in conjunction with our condensed consolidated
financial statements (unaudited) and related notes included in the section of this Quarterly Report on Form 10-Q (this “Quarterly Report”), titled “Part I —
Item 1 — Financial Statements.” This Quarterly Report contains forward-looking statements that involve substantial risks and uncertainties. These forward-
looking statements are based on management’s current expectations and projections about future events and trends that may affect the business, financial
condition, and operating results. All statements other than statements of historical facts contained in this Quarterly Report are forward-looking statements.
Forward-looking statements often include words such as “aim,” “anticipate,” “believe,” “can,” “continue,” “could,” “estimate,” “expect,” “goal,” “intend,”
“may,” “ongoing,” “plan,” “potential,” “predict,” “project,” “seek,” “should,” “target,” “will,” “would,” or the negative of these terms or other similar
expressions. These forward-looking statements include, among other things, statements about: our ability to successfully commercialize our approved
medicines and to obtain approvals in additional indications and territories for our medicines; the timing, progress and results of our research and development
(“R&D”) programs, preclinical studies and clinical trials of our drug candidates, including statements regarding the timing of initiation and completion of
studies or trials and related preparatory work, the period during which the results of the trials will become available; our ability to successfully develop and
commercialize our in-licensed medicines and drug candidates and any other medicines and drug candidates we may in-license; our ability to further develop
sales and marketing capabilities and launch and commercialize new medicines, if approved; our ability to maintain and expand regulatory approvals for our
medicines and drug candidates, if approved; the pricing and reimbursement of our medicines and drug candidates, if approved; our ability to advance our drug
candidates into, and successfully complete, clinical trials and obtain regulatory approvals; our reliance on the success of our clinical stage drug candidates; our
plans, expected milestones and the timing or likelihood of regulatory filings and approvals; the implementation of our business model, strategic plans for our
business, medicines, drug candidates and technology; the scope of protection we (or our licensors) are able to establish and maintain for intellectual property
rights covering our medicines, drug candidates and technology; our ability to operate our business without infringing, misappropriating or otherwise violating
the intellectual property rights and proprietary technology of third parties; costs associated with enforcing or defending against intellectual property
infringement, misappropriation or violation, product liability and other claims; the regulatory environment and regulatory developments in the United States
(“U.S.”), China, the United Kingdom (“UK”), Switzerland, the European Union (“EU”) and other jurisdictions in which we operate; the accuracy of our
estimates regarding expenses, revenues, including collaboration revenue, capital requirements and our need for additional financing; the potential benefits of
strategic collaboration and licensing agreements and our ability to enter into and maintain strategic arrangements; our construction and operation of
independent production facilities for small molecule medicines and large molecule biologics, as well as clinical R&D facilities, to support the global demand
for both commercial and clinical supply; our reliance on third parties to conduct drug development, manufacturing and other services; our ability to
manufacture and supply, or have manufactured and supplied, drug candidates for clinical development and medicines for commercial sale; the rate and degree
of market access and acceptance of our medicines and drug candidates, if approved; developments relating to our competitors and our industry, including
competing therapies; the size of the potential markets for our medicines and drug candidates and our ability to serve those markets; our ability to effectively
manage our growth; our ability to attract and retain qualified employees and key personnel; our ability to comply with the covenants and other requirements
under our facilities agreements and to borrow available amounts under such agreements; the impact of macroeconomic conditions, including uncertainties
associated with geopolitical conflicts, tariff and trade policies, and inflation and capital market disruptions; statements regarding future revenue, key
milestones, expenses, capital expenditures, capital requirements and share performance; the future trading price of our American Depositary Shares (“ADSs”)
listed on Nasdaq, our ordinary shares listed on HKEX, and our ordinary shares issued to permitted investors in China and listed and traded on the STAR in
Renminbi (“RMB Shares”), as well as the impact of securities analysts’ reports on these prices; and the effects of the redomiciliation to Switzerland, including
its tax treatment and our name change in 2025. These statements involve risks and uncertainties, including those that are described in “Part II—Item 1A—Risk
Factors” of this Quarterly Report, that may cause actual future events or results to differ materially from those expected. Given these uncertainties, you should
not place undue reliance on these forward-looking statements. We do not assume any obligation to update any forward-looking statements whether as a result
of new information or otherwise, except as required by law. This Quarterly Report includes statistical and other industry and market data that we obtained from
industry publications and research, surveys and studies conducted by third parties. Industry publications and third-party research, surveys and studies generally
indicate that their information has been obtained from sources believed to be reliable, although they do not guarantee the accuracy or completeness of such
information. While we believe these industry publications and third-party research, surveys and studies are reliable, you are cautioned not to give undue weight
to this information.

29 ¢ 29 99
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Effective May 27, 2025, we changed our jurisdiction of incorporation from the Cayman Islands to Switzerland through a transaction known as a
continuation under Section 206 of the Companies Act (as amended) of the Cayman Islands and Article 161 of the Swiss Federal Act on Private International
Law (the “Continuation”) and changed our legal English name from BeiGene, Ltd. to BeOne Medicines Ltd. This Quarterly Report includes the results of
BeiGene, Ltd. prior to the Continuation and BeOne Medicines Ltd. following the Continuation.

99 ¢ 99 ¢

Unless the context requires otherwise, in this Quarterly Report, the terms “BeOne,” the “Company,” “we,” “us” and “our” refer to (i) BeOne Medicines
Ltd., a Switzerland holding company with operations conducted by its subsidiaries, and its subsidiaries, on a consolidated basis, following the Continuation and
(ii) BeiGene, Ltd., a Cayman Islands holding company with operations conducted by its subsidiaries, and its subsidiaries, on a consolidated basis, prior to the
Continuation.

Non-GAAP Financial Measures

We provide certain financial measures that are not defined under accounting principles generally accepted in the United States of America (“GAAP”),
commonly referred to as non-GAAP financial measures, including Adjusted Operating Expenses, Adjusted Income (Loss) from Operations, Adjusted Net
Income (Loss), Adjusted Earnings Per Share, Free Cash Flow and certain other non-GAAP measures, each of which include adjustments to GAAP figures.
These non-GAAP measures are intended to provide additional information on our operating performance. Adjustments to our GAAP figures exclude, as
applicable, non-cash items such as share-based compensation, depreciation and amortization. Certain other special items or substantive events may also be
included in the non-GAAP adjustments periodically when their magnitude is significant within the periods incurred. Non-GAAP adjustments are tax effected to
the extent there is US GAAP current tax effect. The Company currently records a valuation allowance on its net deferred tax assets, so there is no net impact
recorded for deferred tax effects in our tax expense. We maintain an established non-GAAP policy that guides the determination of what items may be excluded
in non-GAAP financial measures. We believe that these non-GAAP measures, when considered together with the GAAP figures, can enhance an overall
understanding of our operating performance. The non-GAAP financial measures are included with the intent of providing investors with a more complete
understanding of our historical and expected financial results and trends and to facilitate comparisons between periods and with respect to projected
information. In addition, these non-GAAP financial measures are among the indicators BeOne's management uses for planning and forecasting purposes and
measuring our performance. These non-GAAP financial measures should be considered in addition to, and not as a substitute for, or superior to, GAAP
financial measures. The non-GAAP financial measures used by BeOne may be calculated differently from, and therefore may not be comparable to, non-GAAP
financial measures used by other companies.

Overview

BeOne Medicines is a global oncology company that is discovering and developing innovative treatments for cancer patients worldwide. With a portfolio
spanning hematology and solid tumors, BeOne is expediting development of its diverse pipeline of novel therapeutics through its internal capabilities and
collaborations.

Key highlights for the second quarter of 2026 are as follows:

*  Second quarter 2026 total global revenues increased 30% to $1.7 billion versus second quarter 2025
+  Global BRUKINSA® (zanubrutinib) revenues increased 31% to $1.2 billion versus second quarter 2025
*  Diluted GAAP Earnings per American Depositary Share (“ADS”) of $2.05, non-GAAP diluted Earnings per ADS of $3.84.

Recent Developments
Recent Business Developments

On July 23, 2026, we announced a $300 million expansion of our flagship clinical and commercial-stage manufacturing and research and development
center at the Princeton West Innovation Campus in Hopewell, New Jersey, to add small molecule manufacturing capabilities.

On June 30, 2026, we announced positive topline results from the Phase 3 MANGROVE study (BGB-3111-306) evaluating foundational Bruton’s tyrosine
kinase (“BTK”) inhibitor BRUKINSA® plus rituximab versus bendamustine plus rituximab in adult patients with previously untreated mantle cell lymphoma
(“MCLJ’).

On May 13, 2026, we announced that the U.S. Food and Drug Administration (“FDA”) granted accelerated approval to BEQALZI™ (sonrotoclax), a
foundational, next-generation BCL2 inhibitor, for the treatment of adult patients with relapsed or refractory (R/R) MCL, after at least two lines of systemic
therapy, including a BTK inhibitor.
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Results of Operations

The following table summarizes our results of operations for the three and six months ended June 30, 2026 and 2025:

Three Months Ended Six Months Ended
June 30, Change June 30, Change
2026 2025 $ % 2026 2025 $ %
(dollars in thousands)
Revenues
Product revenue, net $ 1,679,794 $ 1,302,076 $ 377,718 290% $ 3,167,123 $§ 2,410,606 $ 756,517 31.4 %
Other revenue 25,277 13,224 12,053 91.1 % 51,386 21,973 29,413 133.9%
Total revenues 1,705,071 1,315,300 389,771 29.6 % 3,218,509 2,432,579 785,930 323 %
Cost of sales - product 174,530 164,606 9,924 6.0 % 341,745 329,608 12,137 3.7%
Gross profit 1,530,541 1,150,694 379,847 33.0 % 2,876,764 2,102,971 773,793 36.8 %
Operating expenses
Research and development 612,280 524,896 87,384 16.6 % 1,153,504 1,006,783 146,721 14.6 %
Selling, general and administrative 593,214 537,913 55,301 10.3 % 1,148,311 997,201 151,110 152 %
Total operating expenses 1,205,494 1,062,809 142,685 13.4% 2,301,815 2,003,984 297,831 14.9 %
Income from operations 325,047 87,885 237,162 269.9 % 574,949 98,987 475,962 480.8 %
Interest income 27,900 11,492 16,408 142.8 % 55,564 24,342 31,222 1283 %
Interest expense (39,739) (7,995) (31,744) 397.0 % (72,626) (14,997) (57,629) 384.3 %
Other (expense) income, net (749) 8,167 (8,916) (109.2)% 13,787 12,117 1,670 13.8 %
Income before income taxes 312,459 99,549 212,910 213.9% 571,674 120,449 451,225 374.6 %
Income tax expense 75,452 5,229 70,223 1,343.0 % 107,310 24,859 82,451 331.7%
Net income $ 237,007 $ 94,320 $ 142,687 1513% $ 464,364 $ 95,590 $ 368,774 385.8 %

Comparison of the Three Months Ended June 30, 2026 and 2025
Revenue

Total revenue increased to $1,705.1 million for the three months ended June 30, 2026, from $1,315.3 million for the three months ended June 30, 2025,
due to increased sales of BRUKINSA, TEVIMBRA, as well as increased sales of in-licensed products from Amgen.

Net product revenue consisted of the following:

Three Months Ended
June 30, Changes
2026 2025 $ %
(dollars in thousands)
BRUKINSA® $ 1,247,640 § 949,840 $ 297,800 31.4 %
TEVIMBRA® 228,515 193,524 34,991 18.1 %
XGEVA® 104,499 81,318 23,181 28.5 %
BLINCYTO® 36,537 25,587 10,950 42.8 %
KYPROLIS® 15,147 19,416 (4,269) (22.0)%
POBEVCY® 9,633 11,242 (1,609) (14.3)%
Other 37,823 21,149 16,674 78.8 %
Total product revenue $ 1,679,794 $ 1,302,076 $ 377,718 29.0 %

Net product revenue increased 29.0% to $1,679.8 million for the three months ended June 30, 2026, compared to $1,302.1 million in the prior-year period,
primarily due to increased sales of BRUKINSA globally, driven by significant growth in the U.S. and Europe. In addition, product revenues in the second
quarter of 2026 were positively impacted by growth from in-licensed products from Amgen and TEVIMBRA.
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Global sales of BRUKINSA totaled $1,247.6 million in the second quarter, representing a 31.4% increase compared to the prior-year period; U.S. sales of
BRUKINSA totaled $892.5 million in the second quarter, compared to $683.7 million in the prior-year period, representing growth of 30.5%, driven primarily
by robust demand growth. BRUKINSA continues to maintain its leading new patient share across the BTKi class due to its differentiated, best-in-class clinical
profile. BRUKINSA sales in the EU totaled $195.6 million in the second quarter, compared to $150.5 million in the prior-year period, representing growth of
30.0%, driven by continued gains in market share across all major markets, including Germany, Italy, Spain, France and the UK. BRUKINSA sales in China
totaled $97.2 million, representing growth of 16.7%. Foreign exchange contributed approximately 7% of the China growth given the Renminbi strengthening
on a year-over-year basis. BRUKINSA rest of world revenue totaled $62.4 million in the second quarter, representing growth of 92.1% compared to the prior-
year period.

Sales of TEVIMBRA totaled $228.5 million in the second quarter, compared to $193.5 million in the prior-year period, representing an 18.1% increase.

Revenue for Amgen products in China totaled $157.3 million in the second quarter, compared to $126.3 million in the prior-year period, representing a
24.5% increase, driven primarily by increased XGEVA® sales volume.

Other revenue totaled $25.3 million and $13.2 million for the three months ended June 30, 2026 and 2025, respectively, primarily related to royalty
revenue under the Amgen collaboration and revenue generated under the Novartis broad markets marketing and promotion agreement.

Gross Margin

Gross margin as a percentage of product sales increased to 89.6% for the three months ended June 30, 2026, from 87.4% in the comparable period of the
prior year. The gross margin percentage increased due to a proportionally higher sales mix of global BRUKINSA compared to other products in our portfolio.
Gross margin also benefited from production productivity improvements resulting in lower costs for both BRUKINSA and TEVIMBRA. On an adjusted basis,
which does not include depreciation and amortization, gross margin as a percentage of product sales increased to 90.0%, from 88.1% in the comparable period
of the prior year.

Research and Development Expense

Research and development expense increased by $87.4 million, or 16.6%, to $612.3 million for the three months ended June 30, 2026 from $524.9 million
for the three months ended June 30, 2025. The following table summarizes the external cost of development programs, upfront license and development
milestone fees, and internal research and development expense for the three months ended June 30, 2026 and 2025, respectively:

Three Months Ended
June 30, Changes
2026 2025 $ %
(dollars in thousands)

External research and development expense:

Cost of development programs $ 194,035 § 182,567 § 11,468 6.3 %
Upfront license and development milestone fees 23,287 500 22,787 4,557.4 %
Amgen co-development expense! 30,300 26,439 3,861 14.6 %
Total external research and development expenses 247,622 209,506 38,116 18.2 %
Internal research and development expenses 364,658 315,390 49,268 15.6 %
Total research and development expenses $ 612,280 § 524,806 § 87,384 16.6 %
Adjusted research and development expenses> $ 533,950 $ 444,057 $ 89,893 20.2 %

1. Our co-funding obligation for the development of the pipeline assets under the Amgen collaboration for the three months ended June 30, 2026 totaled $59.8 million, of which $30.3 million was
recorded as R&D expense. The remaining $29.5 million was recorded as a reduction for the R&D cost share liability.

2. Adjusted research and development expense is intended to provide investors and others with information about our performance without the effect of items that, by their nature, tend to obscure

core operating results due to potential variability across periods based on the timing, frequency and magnitude of such items. Refer to Non-GAAP Financial Measures and Non-GAAP
Reconciliation in this MD&A for more information about, and a detailed reconciliation of, these items.
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External research and development expenses increased in the second quarter of 2026 compared to the same period in 2025. This was primarily driven by
increased investment in the continued advancement of several programs across the pipeline, including BTK CDAC, CDK4, PRMTS5 and GPC3x4-1BB bsAb,
higher Amgen co-development expenses, and higher development upfront and milestone fees.

Internal research and development expense increased by $49.3 million, or 15.6%, to $364.7 million for the three months ended June 30, 2026, from $315.4
million for the three months ended June 30, 2025, as we continue to invest in capabilities to support a growing portfolio. This increase was primarily
attributable to the expansion of resources within the global development organization, alongside higher spending for toxicology studies, reagents, and
consumables necessary to advance our clinical and preclinical candidates.

Selling, General and Administrative Expense

Three Months Ended

June 30, Changes
2026 2025 $ %
(dollars in thousands)
Selling, general and administrative expenses $ 593,214 $ 537,913 $ 55,301 10.3 %
Adjusted selling, general and administrative expenses! $ 500,674 $ 441,655 $ 59,019 13.4 %

1. Adjusted selling, general and administrative expense is intended to provide investors and others with information about our performance without the effect of items that, by their nature, tend to
obscure core operating results due to potential variability across periods based on the timing, frequency and magnitude of such items. Refer to Non-GAAP Financial Measures and Non-GAAP
Reconciliation in this MD&A for more information about, and a detailed reconciliation of, these items.

Selling, general and administrative expense increased by $55.3 million, or 10.3%, to $593.2 million for the three months ended June 30, 2026, from $537.9
million for the three months ended June 30, 2025. The increase was primarily attributable to continued investment in global commercial expansion primarily in
the U.S. and Europe. Selling, general and administrative expenses as a percentage of product sales were 35.3% in the second quarter of 2026 compared to
41.3% in the prior-year period.

Interest Income

Interest income increased by $16.4 million, or 142.8%, to $27.9 million for the three months ended June 30, 2026, from $11.5 million for three months
ended June 30, 2025. The increase in interest income was primarily attributable to a higher cash and cash equivalents balance.

Interest Expense

Interest expense increased by $31.7 million, or 397.0%, to $39.7 million for the three months ended June 30, 2026, from $8.0 million for three months
ended June 30, 2025. The increase in interest expense was primarily attributable to interest expense recorded under the effective interest method related to the
sale of future royalty liability, higher interest rates on debt balances, and lower interest capitalized related to the completion of certain phases of our Hopewell
facility.

Other Expense (Income), Net

Other expense, net was $0.7 million for the three months ended June 30, 2026, primarily due to foreign exchange losses. For the three months ended June
30, 2025, other income, net was $8.2 million, primarily due to foreign exchange gains and government subsidy income, partially offset by unrealized losses on
our equity investments.
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Income Tax Expense

Three Months Ended
June 30, Changes
2026 2025 $ %

(dollars in thousands)
GAAP income tax expense $ 75,452 $ 5,229 $ 70,223 1,343.0 %
Plus: Discrete tax items* (49,839) 14,210 (64,049) (450.7)%
Plus: Income tax effect of non-GAAP adjustments 20,331 17,466 2,865 16.4 %
Adjusted income tax expense $ 45,944 $ 36,905 $ 9,039 24.5 %
GAAP effective income tax rate 24.1 % 53%
Adjusted effective income tax rate 9.4 % 12.7 %

*Certain US GAAP discrete tax items are not adjusted for purposes of non-GAAP adjusted results above.

Income tax expense was $75.5 million for the three months ended June 30, 2026 as compared to $5.2 million for the three months ended June 30, 2025.
The income tax expense for the three months ended June 30, 2026 and 2025 was primarily attributable to the application of our expected current worldwide
effective tax rate for the full year to year-to-date actual pre-tax income, reflecting the mix of taxable income across jurisdictions as well as the impact of certain
discrete items. Specifically, the provision for income taxes for the three months ended June 30, 2026 included a discrete net tax expense of approximately $49.3
million. This figure primarily relates to the settlement of the audit of one of our China subsidiaries amounting to $59.0 million, partially offset by certain
discrete items mainly related to U.S. share-based compensation. The income taxes expense for the three months ended June 30, 2025 included a discrete net tax
benefit of $14.2 million, primarily related to updated provision estimates for U.S. R&D credits for prior periods.

Given the Company’s recent history of earnings, management believes that there is a reasonable possibility that, within the next twelve months, sufficient
positive evidence may become available to allow management to reach a conclusion that a significant portion of the valuation allowance recorded against the
deferred tax assets held will be reversed. The reversal would result in an income tax benefit for the quarterly and annual fiscal period in which the Company
releases the valuation allowance. However, the exact timing and amount of the valuation allowance release are subject to change on the basis of the level of
profitability that the Company actually achieves. Prior to reversal, excluding any significant discrete items, income tax expense should trend with earnings per
historical relationship.

As of June 30, 2026, the Company had gross unrecognized tax benefits of $26.0 million. Due to the uncertain and complex application of income tax
regulations by certain tax authorities outside of the U.S., it is possible that the ultimate resolution of ongoing audits may result in liabilities that could be
different from current estimates. The ongoing tax audits in various jurisdictions could impact future tax expense if tax authorities in their administration of tax
laws during open audits may lead us to change our assessment of whether or not it is more likely than not that certain tax benefit positions will be sustained.
The Company’s reserve for uncertain tax positions decreased by $2.4 million in the three months ended June 30, 2026, primarily due to the settlement of the
China audit, partially offset by an increase in U.S. federal and state tax credits and incentives.

Net Income and Earnings Per Share

Net income for the second quarter of 2026 improved over the prior-year period on both a GAAP and adjusted basis, primarily attributable to revenue
growth and improved operating leverage.

For the second quarter of 2026, basic and diluted earnings per share were both $0.16 per share and $2.12 and $2.05 per American Depositary Share
(“ADS”), respectively, compared to $0.07 and $0.06 per share and $0.87 and $0.84 per ADS in the prior-year period. On an adjusted basis, basic and diluted
earnings per share was $0.31 and $0.30 per share and $3.98 and $3.84 per ADS, respectively, compared to $0.18 and $0.17 per share and $2.33 and $2.25 per
ADS in the prior-year period.
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Comparison of the Six Months Ended June 30, 2026 and 2025
Revenue

Total revenue increased to $3,218.5 million, or 32.3%, for the six months ended June 30, 2026, from $2,432.6 million for the six months ended June 30,
2025, primarily due to increased sales of our internally developed products, BRUKINSA and TEVIMBRA, as well as increased sales of in-licensed Amgen
products.

Net product revenues consisted of the following:

Six Months Ended
June 30, Changes
2026 2025 $ %
(dollars in thousands)
BRUKINSA® $ 2,342,483 § 1,741,504 § 600,979 34.5%
TEVIMBRA® 434,756 364,688 70,068 19.2 %
XGEVA® 194,419 151,741 42,678 28.1 %
BLINCYTO® 70,572 49,493 21,079 42.6 %
KYPROLIS® 32,118 39,144 (7,026) (17.9)%
POBEVCY® 21,760 24,987 (3,227) (12.9)%
Other 71,015 39,049 31,966 81.9 %
Total product revenue $ 3,167,123  $ 2,410,606 $ 756,517 314 %

Net product revenue increased 31.4% to $3,167.1 million for the six months ended June 30, 2026, compared to $2,410.6 million in the prior-year period,
primarily due to increased sales of BRUKINSA globally, driven by continued growth in the U.S. and Europe. In addition, product revenues in the six months
ended June 30, 2026 were positively impacted by sales of TEVIMBRA and in-licensed products from Amgen, primarily XGEVA®.

Global sales of BRUKINSA totaled $2,342.5 million in the six months ended June 30, 2026, representing a 34.5% increase compared to the prior-year
period. U.S. sales of BRUKINSA totaled $1,653.6 million in the six months ended June 30, 2026, compared to $1,246.9 million in the prior-year period,
representing growth of 32.6%, driven primarily by robust demand growth across all indications as well as favorable net pricing, of which approximately $20.0
million relates to non-recurring gross to net adjustments realized in the first quarter of 2026. BRUKINSA sales in Europe totaled $378.0 million in the six
months ended June 30, 2026, representing growth of 41.9% driven by increased market share across all major European markets. BRUKINSA revenue in
China totaled $191.2 million, representing growth of 16.3%. BRUKINSA rest of world revenue totaled $119.6 million in the six months ended June 30, 2026,
representing growth of 87.3% compared to the prior-year period.

Revenue for TEVIMBRA totaled $434.8 million in the six months ended June 30, 2026, compared to $364.7 million in the prior-year period, representing
a 19.2% increase.

Revenue for Amgen products in China totaled $299.5 million in the six months ended June 30, 2026, compared to $240.4 million in the prior-year period,
driven primarily by increased XGEVA® sales volume.

Other revenue totaled $51.4 million and $22.0 million for the six months ended June 30, 2026 and 2025, respectively, primarily related to royalty revenue
under the Amgen collaboration and revenue generated under the Novartis broad markets marketing and promotion agreement.

Gross Margin

Gross margin on product sales increased to $2,825.4 million for the six months ended June 30, 2026, compared to $2,081.0 million in the prior-year
period, primarily due to increased product revenue in the current year period. Gross margin as a percentage of product sales increased to 89.2% for the
six months ended June 30, 2026, from 86.3% in the comparable period of the prior year. The gross margin percentage increased due to a proportionally higher
sales mix of global BRUKINSA compared to other products in our portfolio. Gross margin also benefited from production productivity improvements for both
BRUKINSA and TEVIMBRA. On an adjusted basis, which does not include depreciation and amortization, gross margin as a percentage of product sales
increased to 89.6%, from 86.9% in the comparable period of the prior year.
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Research and Development Expense

Research and development expense increased by $146.7 million, or 14.6%, to $1,153.5 million for the six months ended June 30, 2026 from $1,006.8
million for the six months ended June 30, 2025. The following table summarizes external clinical, external non-clinical and internal research and development
expense for the six months ended June 30, 2026 and 2025, respectively:

Six Months Ended
June 30, Changes

2026 2025 $ %
(dollars in thousands)

External research and development expense:

Cost of development programs $ 351,592 § 352,613 § (1,021) (0.3)%
Upfront license and development milestone fees 23,831 500 23,331 4666.2 %
Amgen co-development expense' 59,703 47,146 12,557 26.6 %
Total external research and development expenses 435,126 400,259 34,867 8.7 %
Internal research and development expenses 718,378 606,524 111,854 18.4 %
Total research and development expenses $ 1,153,504 § 1,006,783 $ 146,721 14.6 %
Adjusted research and development expenses? $ 999,854 $ 865,252 $ 134,602 15.6 %

1. Our co-funding obligation for the development of the pipeline assets under the Amgen collaboration for the six months ended June 30, 2026 totaled $117.9 million, of which $59.7 million was
recorded as R&D expense. The remaining $58.2 million was recorded as a reduction of the R&D cost share liability.

2. Adjusted research and development expense is intended to provide investors and others with information about our performance without the effect of items that, by their nature, tend to obscure core
operating results due to potential variability across periods based on the timing, frequency and magnitude of such items. Refer to Non-GAAP Financial Measures and Non-GAAP Reconciliation in
this MD&A for more information about, and a detailed reconciliation of, these items.

The increase in external research and development expenses in the six months ended June 30, 2026 was primarily attributable to an increase in
development upfront and milestone fees and Amgen co-development expenses.

Internal research and development expense increased $111.9 million, or 18.4%, to $718.4 million and was primarily attributable to the expansion of our
global development organization and our clinical and preclinical drug candidates, as well as our continued efforts to internalize research and clinical trial
activities and control spend.

Selling, General and Administrative Expense

Six Months Ended

June 30, Changes
2026 2025 $ %
(dollars in thousands)
Selling, general and administrative expenses $ 1,148,311 $ 997,201 $ 151,110 152 %
Adjusted selling, general and administrative expenses' $ 972,667 $ 837,166 $ 135,501 16.2 %

1. Adjusted selling, general and administrative expense is intended to provide investors and others with information about our performance without the effect of items that, by their nature, tend to
obscure core operating results due to potential variability across periods based on the timing, frequency and magnitude of such items. Refer to Non-GAAP Financial Measures and Non-GAAP
Reconciliation in this MD&A for more information about, and a detailed reconciliation of, these items.

Selling, general and administrative expense increased by $151.1 million, or 15.2%, to $1,148.3 million, for the six months ended June 30, 2026, from
$997.2 million for the six months ended June 30, 2025. The increase was primarily attributable to continued investment in global commercial expansion
primarily in the U.S. and Europe. Selling, general and administrative expenses as a percentage of product sales were 36.3% for the six months ended June 30,
2026 compared to 41.4% in the prior-year period.
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Interest Income

Interest income increased by $31.2 million, or 128.3%, to $55.6 million for the six months ended June 30, 2026, from $24.3 million for the six months
ended June 30, 2025. The increase in interest income was primarily attributable to higher cash and cash equivalents balance.

Interest Expense

Interest expense increased by $57.6 million, or 384.3%, to $72.6 million for the six months ended June 30, 2026, from $15.0 million for the six months
ended June 30, 2025. Interest expense increased resulting from interest expense recorded under the effective interest method related to the sale of future royalty
liability, higher interest rates on debt balances and lower interest capitalized related to completion of certain phases of our Hopewell facility.

Other Income, Net

Other income, net was $13.8 million for the six months ended June 30, 2026, primarily due to government subsidy income. For the six months ended June
30, 2025, other income, net was $12.1 million, primarily due to foreign exchange gains and government subsidy income, partially offset by unrealized losses
on our equity investments.

Income Tax Expense

Six Months Ended

June 30, Changes
2026 2025 $ %
(dollars in thousands)
GAAP income tax expense $ 107,310 $ 24,859 $ 82,451 331.7 %
Plus: Discrete tax items* (53,374) 8,737 (62,111) (710.9)%
Plus: Income tax effect of non-GAAP adjustments 40,673 28,703 11,970 41.7 %
Adjusted income tax expense $ 94,609 $ 62,299  § 32,310 51.9 %
GAAP effective income tax rate 18.8 % 20.6 %
Adjusted effective income tax rate 10.3 % 13.8 %

*Certain US GAAP discrete tax items are not adjusted for purposes of non-GAAP adjusted results above.

Income tax expense increased to $107.3 million for the six months ended June 30, 2026, from $24.9 million for the six months ended June 30, 2025. The
income tax expense for the six months ended June 30, 2026 and 2025 was primarily attributable to the application of our expected current worldwide effective
tax rate for the fully year to year-to-date actual pre-tax income, reflecting the mix of taxable income across jurisdictions as well as the impact of certain discrete
items. Specifically, the provision for income taxes for the six months ended June 30, 2026 included a discrete net tax expense of approximately $52.8 million.
This figure primarily relates to the settlement of the audit of one of our China subsidiaries amounting to $59.6 million, partially offset by certain discrete items
mainly related to U.S. share-based compensation. The income tax expense for the six months ended June 30, 2025 included a discrete net tax benefit of $8.7
million, primarily related to updated provision estimates for U.S. R&D tax credits.

On July 4, 2025, the reconciliation bill (H.R. 1), commonly referred to as the One Big Beautiful Bill Act (“OBBBA”), was signed into law and includes a
broad range of tax reform provisions that may affect our financial results. The OBBBA allows an elective deduction for domestic research and development
expenses, a reinstatement of elective 100% first-year bonus depreciation, and a more favorable tax rate on foreign-derived deduction eligible income. While we
have estimated the impact of certain elective provisions of the OBBBA, we do not expect the legislation to have a material impact on our consolidated financial
statements.
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Net Income and Earnings Per Share

Net income for the six months ended June 30, 2026 improved over the prior-year period on both a GAAP and adjusted basis, primarily attributable to
revenue growth and improved operating leverage.

For the six months ended June 30, 2026, basic and diluted earnings per share was $0.32 and $0.31 per share and $4.17 and $4.01 per ADS, respectively,
compared to basic and diluted earnings per share of $0.07 and $0.07 per share and $0.89 and $0.85 per ADS in the prior-year period. On an adjusted basis,
basic and diluted earnings per share was $0.57 and $0.54 per share and $7.37 and $7.08 per ADS, respectively, compared to $0.28 and $0.27 per share and
$3.61 and $3.48 per ADS in the prior-year period.

35



Table of Contents

Non-GAAP Reconciliation

Reconciliation of GAAP to adjusted cost of sales - products:
GAAP cost of sales - products

Less: Depreciation

Less: Amortization of intangibles

Less: Other

Adjusted cost of sales - products

Reconciliation of GAAP to adjusted research and development:

GAAP research and development
Less: Share-based compensation expenses
Less: Depreciation

Adjusted research and development

Reconciliation of GAAP to adjusted selling, general and administrative:

GAAP selling, general and administrative
Less: Share-based compensation expenses
Less: Depreciation

Less: Amortization of intangibles

Adjusted selling, general and administrative
Reconciliation of GAAP to adjusted operating expenses
GAAP operating expenses

Less: Share-based compensation expenses
Less: Depreciation

Less: Amortization of intangibles

Adjusted operating expenses

Reconciliation of GAAP to adjusted income from operations:

GAAP income from operations

Plus: Share-based compensation expenses

Plus: Depreciation

Plus: Amortization of intangibles

Plus: Other

Adjusted income from operations

Reconciliation of GAAP to adjusted income tax expense:
GAAP income tax expense

Plus: Discrete tax items

Plus: Income tax effect of non-GAAP adjustments

Adjusted income tax expense

Three Months Ended
June 30,

Six Months Ended
June 30,

2026

2025

2026

2025

(Amounts in thousands of U.S. dollars, except for per share and per ADS data)

174,530 $ 164,606 $ 341,745 329,608
5,520 3,321 9,846 5,934
1,592 5,749 3,334 6,922

— 893 — 893

167,418 $ 154,643 $ 328,565 $ 315,859

612,280 $ 524,896 $ 1,153,504 $ 1,006,783
58,536 64,392 112,392 106,159
19,794 16,447 41,258 35372

533,950 $ 444,057 $ 999,854 $ 865,252

593214 $ 537,913 $ 1,148311 § 997,201
78,931 86,161 148,423 139,845
13,592 10,086 27,187 20,162

17 11 34 28

500,674 $ 441,655 $ 972,667 $ 837,166

1,205,494 $ 1,062,809 $ 2,301,815 $ 2,003,984

137,467 150,553 260,815 246,004
33,386 26,533 68,445 55,534

17 11 34 28

1,034,624 $ 885,712 $ 1,972,521 $ 1,702,418

325,047 $ 87,885 $ 574,949 $ 98,987

137,467 150,553 260,815 246,004
38,906 29,854 78,291 61,468
1,609 5,760 3,368 6,950

— 893 — 893

503,029 $ 274,945 $ 917,423 $ 414,302
75452 $ 520 $ 107,310 $ 24,859

(49,839) 14,210 (53,374) 8,737
20,331 17,466 40,673 28,703
45,944 $ 36,905 $ 94,609 $ 62,299
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Reconciliation of GAAP to adjusted net income:

GAAP net income

Plus: Share-based compensation expenses

Plus: Depreciation

Plus: Amortization of intangibles

Plus: Other

Plus: Impairment of equity investments

Plus: Discrete tax items

Plus: Income tax effect of non-GAAP adjustments
Adjusted net income

Reconciliation of GAAP to adjusted EPS - basic

GAAP earnings per share - basic

Plus: Share-based compensation expenses

Plus: Depreciation

Plus: Amortization of intangibles

Plus: Other

Plus: Impairment of equity investments

Plus: Discrete tax items

Plus: Income tax effect of non-GAAP adjustments!
Adjusted earnings per share - basic

Reconciliation of GAAP to adjusted EPS - diluted

GAAP earnings per share - diluted

Plus: Share-based compensation expenses

Plus: Depreciation

Plus: Amortization of intangibles

Plus: Other

Plus: Impairment of equity investments

Plus: Discrete tax items

Plus: Income tax effect of non-GAAP adjustments'
Adjusted earnings per share - diluted

Reconciliation of GAAP to adjusted earnings per ADS - basic
GAAP earnings per ADS - basic

Plus: Share-based compensation expenses

Plus: Depreciation

Plus: Amortization of intangibles

Plus: Other

Plus: Impairment of equity investments

Plus: Discrete tax items

Plus: Income tax effect of non-GAAP adjustments!
Adjusted earnings per ADS - basic

Three Months Ended
June 30,

Six Months Ended
June 30,

2026

2025

2026

2025

(Amounts in thousands of U.S. dollars, except for per share and per ADS data)

237,007 $ 94,320 $ 464,364 S 95,590
137,467 150,553 260,815 246,004
38,906 29,854 78,291 61,468
1,609 5,760 3,368 6,950
— 893 — 893
— 3,118 — 15,494
49,839 (14,210) 53,374 (8,737)
(20,331) (17,466) (40,673) (28,703)
444,497 S 252,822 $ 819,539 $ 388,959
0.16 $ 007 $ 032 $ 0.07
0.09 0.11 0.18 0.18
0.03 0.02 0.05 0.04
0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.01
0.03 (0.01) 0.04 (0.01)
(0.01) (0.01) (0.03) (0.02)
031 § 018 $ 057 $ 0.28
0.16 $ 0.06 $ 031 $ 0.07
0.09 0.10 0.17 0.17
0.03 0.02 0.05 0.04
0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.01
0.03 (0.01) 0.04 (0.01)
(0.01) (0.01) (0.03) (0.02)
030 § 017 $ 054 § 0.27
212 8 087 $ 417 $ 0.89
1.23 1.39 2.34 2.29
0.35 0.28 0.70 0.57
0.01 0.05 0.03 0.06
0.00 0.01 0.00 0.01
0.00 0.03 0.00 0.14
0.45 (0.13) 0.48 (0.08)
(0.18) (0.16) (0.37) (0.27)
398 § 233§ 737§ 3.61
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Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
(Amounts in thousands of U.S. dollars, except for per share and per ADS data)

Reconciliation of GAAP to adjusted earnings per ADS - diluted

GAAP earnings per ADS - diluted $ 205 § 084 $ 401 $ 0.85
Plus: Share-based compensation expenses 1.19 1.34 2.25 2.20
Plus: Depreciation 0.34 0.27 0.68 0.55
Plus: Amortization of intangibles 0.01 0.05 0.03 0.06
Plus: Other 0.00 0.01 0.00 0.01
Plus: Impairment of equity investments 0.00 0.03 0.00 0.14
Plus: Discrete tax items 0.43 (0.13) 0.46 (0.08)
Plus: Income tax effect of non-GAAP adjustments! (0.18) (0.16) (0.35) (0.26)
Adjusted earnings per ADS - diluted $ 384§ 225 § 7.08 § 3.48

! Tax effect of non-GAAP adjustments is based on the statutory tax rate in the relevant tax jurisdiction. Please note that the Company currently records a
valuation allowance on its net deferred tax assets, so there is no net impact recorded for deferred tax effects.

Three Months Ended Six Months Ended
June 30, June 30,
2026 2025 2026 2025
Free Cash Flow (Non-GAAP):
Net cash provided by operating activities (GAAP) $ 462,820 $ 263,598 $ 664,156 $ 307,680
Less: Purchases of property, plant and equipment (27,476) (43,826) (68,265) (100,233)
Free Cash Flow (Non-GAAP) $ 435344 $ 219,772 $ 595,891 $ 207,447

Liquidity and Capital Resources

The following table represents our cash and debt balances as of June 30, 2026 and December 31, 2025:

As of
June 30, December 31,
2026 2025
(in thousands)
Cash, cash equivalents and restricted cash $ 5,280,674 $ 4,609,647
Total debt $ 1,073,059 $ 1,019,206

We have generated positive cash flow from operations since the third quarter of 2024.

Based on our current operating plan, we expect that our operating cash flows and existing cash and cash equivalents as of June 30, 2026 will enable us to
fund our operating expenses and planned long-term investments for at least the next 12 months after the date that the financial statements included in this report
are issued. In 2025, we generated proceeds from long-term debt of $855.0 million which was used to pay off all existing short-term working capital loans, and
is associated with certain restrictive covenants as laid our further below with respect to certain coverage ratios and maximum investment amounts. We believe
we will have sufficient cash and cash equivalents and other sources of capital to be able to repay and/or refinance those debt obligations on a consolidated basis
as they become due principally in 2027 and 2028.
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Facilities Agreement

In November 2025, we entered into a Facilities Agreement (the “Facilities Agreement”) with a syndicate of banks. The Facilities Agreement provides for a
$140 million U.S. dollar-denominated, 2-year B1 revolving credit facility (the “B1 Revolving Loan Facility”), a $560 million U.S. dollar-denominated, 2-year ,
B2 term loan facility (the “B2 Term Loan Facility” and, together with the B1 Revolving Loan Facility, the “B Loan Facilities”), and a RMB $2.15 billion
Renminbi-denominated, or approximately $300 million, 3-year, A term loan facility (the “A Loan Facility”) (collectively, the “Loan Facilities”). Subsequently,
we consummated the refinancing of our short-term (1 year tenor) working capital loans of approximately $768 million in aggregate through the proceeds from
the B2 Term Loan Facility and A Loan Facility. We paid $23 million in debt issuance costs for the Facilities Agreement from available cash and cash
equivalents.

The refinancing extended the maturity of our working capital loans. The A Loan Facility requires repayment of 4% of the aggregate amount outstanding
every six months beginning on November 24, 2026, with all remaining principal outstanding due on November 24, 2028. The B2 Term Loan Facility requires
repayment of 10% of the aggregate amount outstanding every three months beginning on June 15, 2027, with all remaining principal outstanding due on
December 15, 2027, unless the final repayment date is extended.

As of June 30, 2026, we had $317 million A Loan Facility and $560 million B2 Term Loan Facility outstanding under our Facilities Agreement. The A
Loan Facility is subject to an interest rate equal to the Reference Rate (RMB) (as defined in the Facilities Agreement) plus a margin of 0.65% per annum. The
B Loan Facilities are subject to an interest rate equal to the Reference Rate (USD) (as defined in the Facilities Agreement) plus a margin of 2.40% per annum.
In addition to paying interest on the outstanding principal, we are also required to pay a commitment fee of 0.85% on the undrawn and uncancelled amounts
under the Loan Facilities.

The Facilities Agreement contains certain affirmative and negative covenants customary for financings of this type. In addition, the Facilities Agreement
contains financial covenants applicable to the Loan Facilities, including covenants requiring the maintenance of: (i) a minimum cash interest coverage ratio of
not less than 5.00 to 1.00; (ii) a net leverage ratio of not greater than 2.50 to 1.00; (iii) a minimum total consolidated shareholders’ equity of the Group of not
less than $2.7 billion; (iv) a minimum cash balance held outside the PRC by the Company and the Guarantors of $500.0 million; (v) a maximum financial
indebtedness of the Company and its subsidiaries not to exceed $2.0 billion; and (vi) a maximum financial indebtedness of the Company’s subsidiaries that are
incorporated or registered in the PRC not to exceed $500.0 million. We were compliant with the required covenants as of June 30, 2026.

Sale of Future Royalties

The proceeds from sale of future royalties of $911 million in 2025 increased our cash and cash equivalents through financing cash inflows. However, the
repayment of this obligation to Royalty Pharma will be made upon the receipt of royalties from Amgen throughout the royalty period; therefore, it has not been
included in the total debt balance above, as there is no claim on unrestricted cash. Our classification of the liability between current and non-current is based on
our expectations of royalty revenue from Amgen over the next 12 months, which will be paid to Royalty Pharma in accordance with the terms of the Royalty
Agreement. Cash inflows from Amgen are classified as operating cash inflows, while the corresponding payments to Royalty Pharma are allocated between
interest cash outflows within operating cash flows and a portion to reduce the liability, classified as a financing cash outflow. Pursuant to the Royalty
Agreement, in the six months ended June 30, 2026, we paid to Royalty Pharma an aggregate of $33 million, of which $30 million was allocated as interest
expense and recognized within operating cash flows, and $3 million was recorded as reduction to the liability and recognized within financing activities. An
additional $25 million of interest expense was accrued as of June 30, 2026. Any cash received from Amgen but not yet remitted to Royalty Pharma as of the
balance sheet date will be reflected as restricted cash in the Consolidated Balance Sheet. There was no such restricted cash as of June 30, 2026.
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The following table provides information regarding our cash and cash equivalents, cash flows and unused borrowing capacity available for the six months
ended June 30, 2026 and 2025:

Six Months Ended

June 30,
2026 2025
(dollars in thousands)

Cash, cash equivalents and restricted cash at beginning of period $ 4,609,647 $ 2,638,747
Net cash provided by operating activities 664,156 307,680
Net cash used in investing activities (94,863) (188,546)
Net cash provided by financing activities 62,578 1,248
Net effect of foreign exchange rate changes 39,156 26,957

Net increase in cash, cash equivalents, and restricted cash 671,027 147,339

Cash, cash equivalents and restricted cash at end of period $ 5,280,674 § 2,786,086

Unused borrowing capacity available, at end of period $ 221,059 $ —

Operating Activities

Cash provided by operating activities improved $356.5 million in the six months ended June 30, 2026, versus the prior year period due to our significantly
improved gross margins in the current year period, primarily offset by continued funding of our development pipeline and commercial operations, increasing
working capital to support our global expansion and the timing of compensation-related payments.

Investing Activities

Investing activities used $94.9 million of cash in the six months ended June 30, 2026, compared to $188.5 million in the prior year period due primarily to
a decrease in capital expenditures, principally related to our manufacturing and clinical R&D facility in Hopewell, New Jersey, and acquired in-process
research and development and regulatory milestone payments.

Financing Activities

Financing activities provided $62.6 million of cash in the six months ended June 30, 2026, compared to $1.2 million in the prior year period due primarily
to a net increase in debt borrowings in the current year period, offset by lower proceeds from option exercises and the employee share purchase plan.

We expect to repay approximately $201.1 million of outstanding bank loans in the next 12 months.
Effects of Exchange Rates on Cash

In the six months ended June 30, 2026, we incurred realized losses on cash of $6.8 million, which is included in the reconciling items between net income
and net cash provided by operating activities on the consolidated statements of cash flows, primarily related to the remeasurement of monetary assets and
liabilities denominated in currencies other than the USD to USD.

We also have substantial operations in China and Europe, where the functional currency is the RMB and Euro, respectively, and as such the net cash flows
are translated to the U.S. dollar for financial reporting. This process generates translation gains and losses on non-USD cash held in those currency markets that
are included in the effects of foreign exchange rate changes on the consolidated statements of cash flows, as such translation gains and losses are excluded from
cash flows from operating, investing and financing activities.

Future Liquidity and Material Cash Requirements

Our material cash requirements in the short- and long-term consist of the following operational, capital, and manufacturing expenditures, a portion of
which contain contractual or other obligations. We plan to fund our material cash requirements with cash on hand.
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Contractual and Other Obligations
The following table summarizes our significant contractual obligations as of the payment due date by period as of June 30, 2026:

Payments Due by Period

Total Short Term Long Term

(dollars in thousands)
Contractual obligations

Operating lease commitments $ 76,794 $ 12,710 § 64,084
Purchase commitments 262,816 262,816 —
Debt obligations 1,090,063 201,063 889,000
Interest on debt 86,816 50,886 35,930
Co-development funding commitment 12,527 12,527 —
Funding commitment 2,157 2,100 57
Capital commitments 22,245 22,245 —
Total $ 1,553,418 $ 564,347 $ 989,071

Operating Lease Commitments

We lease office facilities in California and Massachusetts in the U.S.; Basel, Switzerland; and office or manufacturing facilities in Beijing, Shanghai,
Suzhou and Guangzhou in China under non-cancelable operating leases expiring on various dates. Payments under operating leases are expensed on a straight-
line basis over the respective lease terms. The aggregate future minimum payments under these non-cancelable operating leases are summarized in the table
above.

Purchase Commitments

As of June 30, 2026, non-cancellable purchase commitments amounted to $262.8 million, of which $22.6 million related to non-utilization fees and
minimum purchase requirements for supply purchased from contract manufacturers and $240.2 million related to binding purchase order obligations of
inventory from Amgen. We do not have any minimum purchase requirements for inventory from Amgen.

Debt Obligations and Interest

Total debt obligations coming due in the next twelve months are $201.1 million. Total long-term debt obligations are $889.0 million. We have numerous
financial and non-financial covenants on our debt obligations with various banks and other lenders. Some of these covenants include default and/or cross-
default provisions that could require acceleration of repayment of loans in the event of default. As of June 30, 2026, we were in compliance with all covenants
of our material debt agreements. See above regarding Liquidity and Capital Resources and Note 10 in the Notes to the Condensed Consolidated Financial
Statements for further detail of our debt obligations.

Interest on bank loans is paid quarterly until the respective loans are fully settled. For the purpose of contractual obligations calculation, current interest
rates on floating rate obligations were used for the remainder contractual life of the outstanding borrowings.

Royalty Sale Liability

As described above, we have a contractual commitment to pay Royalty Pharma amounts received from Amgen related to Amgen’s sales of IMDELLTRA®

in certain markets outside of China. While we have classified the upfront payment and the option exercise payment received from Royalty Pharma as a
liability, the repayment of this obligation to Royalty Pharma will be made upon the receipt of royalties from Amgen throughout the royalty period, which is
anticipated to extend at least through 2041. We have not included this liability in the table above because it does not constitute a fixed contractual obligation or
a cancellable commitment from which the upfront payment and the option exercise payment could be demanded for refund.
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Co-Development Funding Commitment

Under our collaboration with Amgen, we are responsible for co-funding global clinical development costs for the licensed oncology pipeline assets up to a
total cap of $1.25 billion. We are funding our portion of the co-development costs by contributing cash and/or development services. As of June 30, 2026, our
remaining co-development funding commitment was $12.5 million.

Funding Commitments

Funding commitments represent our committed capital related to equity investments. As of June 30, 2026, our remaining capital commitment was $2.2
million and is expected to be paid from time to time over the investment period.

Capital Commitments

We had capital commitments amounting to $22.2 million for the acquisition of property, plant and equipment as of June 30, 2026, related to various
facilities across the globe.

Critical Accounting Policies and Significant Judgments and Estimates

Our discussion and analysis of our financial condition and results of operations is based on our financial statements, which have been prepared in
accordance with U.S. generally accepted accounting principles (“GAAP”). The preparation of these financial statements requires us to make estimates,
assumptions and judgments that affect the reported amounts of assets, liabilities, revenues, costs and expenses. We evaluate our estimates and judgments on an
ongoing basis, and our actual results may differ from these estimates. These include, but are not limited to, estimating the useful lives of long-lived assets,
estimating variable consideration in product sales and collaboration revenue arrangements, estimating the incremental borrowing rate for operating lease
liabilities, identifying separate accounting units and the standalone selling price of each performance obligation in the Company’s revenue arrangements,
assessing the impairment of long-lived assets, valuation and recognition of share-based compensation expenses, realizability of deferred tax assets, estimates
related to the sale of future royalty liability and the fair value of financial instruments. We base our estimates on historical experience, known trends and events,
contractual milestones and other various factors that are believed to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Our actual results may differ from these estimates
under different assumptions or conditions.

There have been no material changes to our critical accounting policies as of and for the three and six months ended June 30, 2026, as compared to those
described in the section titled “Part II—Item 7—Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in our
Annual Report on Form 10-K for the year ended December 31, 2025.

For new accounting policies adopted during the three and six months ended June 30, 2026, see “Part [—Item 1—Financial Statements—Notes to the
Condensed Consolidated Financial Statements—1. Description of Business, Basis of Presentation and Consolidation and Significant Accounting Policies—
Significant accounting policies” in this Quarterly Report on Form 10-Q.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.
Interest Risk

We are exposed to risk related to changes in interest rates on our outstanding borrowings. We had $1.1 billion of outstanding floating rate debt as of June
30, 2026. A 100-basis point increase in interest rates as of June 30, 2026 would increase our annual pre-tax interest expense by approximately $10.9 million.

Foreign Currency Exchange Rate Risk
China Exchange Rate Regime

RMB is not freely convertible into foreign currencies for capital account transactions. The State Administration of Foreign Exchange, under the authority
of the People’s Bank of China, controls the conversion of RMB into foreign currencies. The value of RMB against the U.S. dollar and other currencies is
affected by, among other things, changes in China’s political and economic conditions and China’s foreign exchange prices. Since 2005, the RMB has been
permitted to fluctuate within a narrow and managed band against a basket of certain foreign currencies. The RMB compared to the U.S. dollar appreciated
approximately 3.1% in the six months ended June 30, 2026 and depreciated approximately 4.4% in the year ended December 31, 2025, respectively. It is
difficult to predict how market forces or PRC or U.S. government policy may impact the exchange rate between the RMB and the U.S. dollar in the future.
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Transactional Risk

We are exposed to foreign exchange risk arising from various currency exposures when we enter into transactions denominated in foreign currencies. Our
reporting currency is the U.S. dollar, and our most significant functional currencies are the U.S. dollar and the RMB. A portion of our operating transactions
and monetary assets and liabilities are in currencies other than the U.S. dollar and RMB, primarily the U.S. dollar against the RMB, Euro, and Australian dollar.
During the six months ended June 30, 2026 and 2025, we recognized $6.8 million of foreign exchange losses and $6.5 million of foreign exchange gains,
respectively, resulting from changes in the value of the U.S. Dollar compared to the RMB and the revaluation impact of RMB-denominated deposits held in
U.S. dollar functional currency entities, including the parent entity, BeOne Medicines Ltd.

Translational Risk

We also face foreign currency exposure that arises from translating the financial position and results of our global operations to the U.S. dollar at exchange
rates that have fluctuated from the beginning of the period, primarily the RMB against the U.S. dollar. A significant depreciation of the RMB against the U.S.
dollar may significantly reduce the U.S. dollar equivalent of our foreign cash balances and trade receivables. Further, volatility in exchange rate fluctuations
may have a significant impact on the foreign currency translation adjustments recorded in other comprehensive income (loss).

We have not used derivative financial instruments to reduce the effect of fluctuating currency exchange rates.
Effects of Inflation

Inflation generally affects us by increasing our cost of labor and clinical trial costs. We do not believe that inflation has had a material effect on our results
of operations during the six months ended June 30, 2026.
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Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

Based on their evaluation, required by paragraph (b) of Rules 13a-15 or 15d-15, promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), our principal executive officer and principal financial officer have concluded that our disclosure controls and procedures as defined in Rules
13a-15(e) and 15d-15(e) of the Exchange Act are effective, at a reasonable assurance level, as of June 30, 2026, to ensure that information required to be
disclosed in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in U.S.
Securities and Exchange Commission rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to
ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is accumulated and communicated to our
management, including our principal executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely
decisions regarding required disclosure. In designing and evaluating the disclosure controls and procedures, our management recognized that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurances of achieving the desired control objectives, and management
necessarily was required to apply its judgment in designing and evaluating the controls and procedures.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting identified in connection with the evaluation required by Rule 13a-15(d) and
15d-15(d) of the Exchange Act that occurred during the quarter ended June 30, 2026 that have materially affected, or are reasonably likely to materially affect,
our internal control over financial reporting.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings.

From time to time, we may become involved in legal proceedings or be subject to claims of a nature considered ordinary course in our business, including
the intellectual property litigation described herein. Most of the issues raised by such claims are highly complex and subject to substantial uncertainties. For a
description of risks relating to these legal proceedings, see “Part [I—Item 1A—Risk Factors” of this Quarterly Report, including the discussion under the
heading entitled “Risks Related to Our Intellectual Property.” The outcome of any such proceedings, regardless of the merits, is inherently uncertain; therefore,
assessing the likelihood of loss and any estimated damages is difficult and subject to considerable judgment. Regardless of the outcome, litigation can have an
adverse impact on us because of defense and settlement costs, diversion of management resources and other factors.

AbbVie Litigation

On September 6, 2024, AbbVie Inc. filed a complaint in the U.S. District Court for the Northern District of Illinois against the Company, one of its wholly-
owned subsidiaries and an individual scientist, alleging misappropriation of trade secrets concerning the Company’s BTK degrader program, including the lead
compound, BGB-16673 (tacabrutideg). The complaint seeks an unspecified amount of monetary damages, declaratory judgment, restitution and other equitable
remedies. The Company filed a motion to dismiss the complaint in its entirety on December 19, 2024. On May 12, 2026, the Court denied the Company’s
motion to dismiss. The litigation remains ongoing, no trial date has been scheduled, and the Company is vigorously defending against the claims.

ANDA Litigation

On February 25, 2026, our subsidiaries, BeOne Medicines USA Inc. and BeOne Medicines I GmbH, filed a patent infringement suit under the Hatch-
Waxman Act against Zydus Pharmaceuticals (USA) Inc. and Zydus Lifesciences Limited (collectively, “Zydus”) in the United States District Court for the
District of New Jersey. The patent infringement suit is in response to Zydus’ notice to BeOne concerning the filing of an Abbreviated New Drug Application
(“ANDA”) with the U.S. Food and Drug Administration (“FDA”), seeking FDA approval to market a generic version of BRUKINSA® (zanubrutinib) tablets
along with “Paragraph IV certifications” challenging certain BRUKINSA® Orange Book patents for invalidity and/or non-infringement. According to the
notice, Zydus has not challenged BRUKINSA’s composition of matter patent, which remains intact and protects BRUKINSA® from generic competition until
its expiration in 2034.

BeOne’s complaint alleges that by filing the ANDA, Zydus infringes certain of BRUKINSA’s Orange Book patents and seeks a permanent injunction to
prevent Zydus from commercializing a generic version of BRUKINSA® tablets until the expiration of the asserted patents.

ANDA litigation is common in the U.S. pharmaceutical industry. We may receive additional notices from other generic drug companies and may file
additional ANDA lawsuits in the future.

Item 1A. Risk Factors

The following section includes material factors that we believe may adversely affect our business and operations. You should carefully consider the risks
and uncertainties described below and all information contained in this Quarterly Report on Form 10-Q (this “Quarterly Report”), including our financial
statements and the related notes and “Part I-Item 2-Management s Discussion and Analysis of Financial Condition and Results of Operations,” before
deciding to invest in our ADSs, ordinary shares, or RMB Shares. The occurrence of any of the events or developments described below could harm our
business, financial condition, results of operations, and growth prospects. In such an event, the market price of our ADSs, ordinary shares, and RMB Shares
could decline, and you may lose all or part of your investment. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial also may impair our business operations. Please refer to the explanation of the qualifications and limitation on forward-looking statements set forth
on page 1 hereof.

The risk factors denoted with a “*”, if any, are newly added or have been materially updated from our Annual Report on Form 10-K for the year ended
December 31, 2025 (the “Annual Report”).
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Summary of Risk Factors

Below is a summary of the material factors that make an investment in our ADSs listed on Nasdagq, our ordinary shares listed on the Stock Exchange of
Hong Kong Limited, and our ordinary shares issued to permitted investors in China and listed and traded on the Science and Technology Innovation Board of
the Shanghai Stock Exchange in Renminbi (“RMB Shares”) speculative or risky. This summary does not address all of the risks that we face. Additional
discussion of the risks summarized in this risk factor summary, and other risks that we face, are set forth herein and should be carefully considered, together
with other information in this Quarterly Report and our other filings with the U.S. Securities and Exchange Commission (“SEC”), before making an investment
decision regarding our ADSs, ordinary shares or RMB Shares.

Our medicines may fail to achieve and maintain the degree of market acceptance by physicians, patients, third-party payors, and others in the medical
community necessary for commercial success.

We have limited experience in launching and marketing our internally developed and in-licensed medicines. If we are unable to further develop
marketing and sales capabilities or enter into agreements with third parties to market and sell our medicines, we may not be able to generate
substantial product sales revenue.

We face substantial competition, which may result in others discovering, developing, or commercializing competing medicines before or more
successfully than we do.

The market opportunities for our future medicines may be limited to those patients who are ineligible for or have failed prior treatments and may be
small.

If we or any third parties with which we may collaborate to market and sell our medicines are unable to achieve and maintain coverage and adequate
levels of reimbursement or are subject to unfavorable pricing regulations, our commercial success and business operations could be adversely affected.

Clinical development involves a lengthy and expensive process with an uncertain outcome, and results of earlier studies and trials may not be
predictive of future trial results.

If clinical trials of our drug candidates fail to demonstrate safety and efficacy to the satisfaction of regulatory authorities or do not otherwise produce
positive results, we may incur additional costs or experience delays in completing, or ultimately be unable to complete, the development and
commercialization of our drug candidates.

If we encounter difficulties enrolling patients in our clinical trials, our clinical development activities could be delayed or otherwise adversely
affected.

All material aspects of the research, development, manufacturing and commercialization of pharmaceutical products are heavily regulated, and we
may face difficulties in complying with or be unable to comply with such regulations, which could have a material adverse effect on our business.

The approval processes of regulatory authorities in the U.S., China, Europe and other comparable regulatory authorities are lengthy, time consuming,
costly, and inherently unpredictable. If we experience delays or are ultimately unable to obtain regulatory approval for our drug candidates, our
business will be substantially harmed.

Our medicines and any future approved drug candidates will be subject to ongoing regulatory obligations and continued regulatory review, which may
result in significant additional expense, and we may be subject to penalties if we fail to comply with regulatory requirements or experience
unanticipated problems with our medicines and drug candidates.

We have historically incurred significant net losses and may incur net losses in the future.

We may need to obtain additional financing to fund our operations, and if we are unable to obtain such financing, we may be unable to complete the
development of our drug candidates or achieve profitability.

If we are unable to obtain and maintain patent protection for our medicines and drug candidates, we may lose market exclusivities in our medicines.

We rely on third parties to manufacture some of our commercial and clinical drug supplies. Our business could be harmed if those third parties fail to
comply with manufacturing regulations, provide us with insufficient quantities of product or provide product at unacceptable quality levels or prices.
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*  We have entered into licensing and collaboration arrangements and may enter into additional collaborations, licensing arrangements, or strategic
alliances in the future, and we may not realize the benefits of such arrangements.

* If we fail to maintain an effective distribution channel for our medicines, our business and sales could be adversely affected.

« Ifwe are not able to successfully develop and/or commercialize Amgen’s oncology products, the expected benefits of the collaboration will not
materialize.

*  We have significantly increased and expect to continue to increase our research, development, manufacturing, and commercial capabilities, and we
may experience difficulties in managing our growth.

*  Our future success depends on our ability to retain key executives and to attract, retain and motivate qualified personnel.

*  Our business is subject to complex and evolving industry-specific laws and regulations regarding the collection and transfer of personal data. These
laws and regulations can be stringent and many are subject to change and uncertain interpretation, which could result in claims, changes to our data
and other business practices, significant penalties, increased cost of operations, or otherwise adversely impact our business.

*  We manufacture some of our medicines and intend to manufacture some of our drug candidates, if approved. Failure to comply with regulatory
requirements could result in sanctions being imposed against us and delays in receiving regulatory approvals for our manufacturing facilities, or
damage to, destruction of or interruption of production at such facilities, could delay our development plans or commercialization efforts.

*  Restrictive covenants in our facilities agreements may limit our ability to respond to changes in market conditions or pursue business opportunities.

»  Changes in the political and economic policies of the PRC government or in relations between China and the U.S. or other governments and the
significant oversight and discretion the PRC government has over the conduct of the business operations of our PRC subsidiaries may materially and
adversely affect our business, financial condition, and results of operations and may result in our inability to sustain our growth and expansion
strategies.

*  The PRC government may intervene or influence our operations at any time, and has the ability to exert significant oversight and control over any
offering of securities conducted overseas and/or foreign investment in China-based issuers, which could result in a material change in our operations
and limit or completely hinder our ability to offer or continue to offer securities to investors, and may cause the value of such securities to significantly
decline or be worthless.

e There are uncertainties regarding the interpretation and enforcement of Chinese laws, rules and regulations, and rules and regulations in China can
change quickly with little advance notice.

»  Filing or other procedures with the China Securities Regulatory Commission (“CSRC”) or other Chinese regulatory authorities may be required in
connection with issuing our equity securities to foreign investors under Chinese law, and, if required, we cannot predict whether we will be able, or
how long it will take us, to complete such filing or other procedures. If we fail to complete a filing with the CSRC, our future offering application may
be impacted and we may be subject to penalties, sanctions and fines imposed by the CSRC and relevant departments of the State Council.

»  The trading prices of our ordinary shares, ADSs, and/or RMB Shares can be volatile, which could result in substantial losses to you.
* Asa Swiss corporation, our flexibility will be limited with respect to certain aspects of capital management.

e The Continuation has resulted in and may continue to result in additional direct and indirect costs.
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Risks Related to Clinical Development and Commercialization of Our Medicines and Drug Candidates

Our medicines may fail to achieve and maintain the degree of market acceptance by physicians, patients, third-party payors, and others in the medical
community necessary for commercial success.

Our medicines may fail to achieve and maintain sufficient market acceptance by physicians, patients, third-party payors, and others in the medical
community. For example, current cancer treatments like chemotherapy and radiation therapy are well established in the medical community, and doctors may
continue to rely on these treatments to the exclusion of our medicines. If our medicines do not achieve and maintain an adequate level of market acceptance,
the sales of our medicines may be limited and we may not become profitable. The degree of market acceptance of our medicines will depend on a number of
factors, including: the clinical indications for which our medicines are approved; physicians, hospitals, cancer treatment centers, and patients considering our
medicines safe and effective; government agencies, professional societies, practice management groups, insurance carriers, physicians’ groups, private health
and science foundations recommending our medicines; the perceived advantages and relative cost of alternative treatments; the prevalence and severity of any
side effects; product labeling, including limitations or warnings, or product insert requirements of regulatory authorities; the timing of market introduction of
our medicines as well as competitive medicines; the availability of adequate coverage, reimbursement and pricing by third-party payors and government
authorities; and the effectiveness of our sales and marketing efforts.

Even if our medicines achieve market acceptance, we may not be able to maintain that market acceptance over time if new products or technologies are
introduced that are more favorably received, are more cost effective or render our medicines obsolete.

We have limited experience in launching and marketing our internally developed and in-licensed medicines. If we are unable to further develop marketing
and sales capabilities or enter into agreements with third parties to market and sell our medicines, we may not be able to generate substantial product sales
revenue.

We became a commercial-stage company in 2017, when we entered into a license and supply agreement with Celgene Logistics Sarl, now a Bristol-Myers
Squibb Company (“BMS”), to commercialize three of BMS’s approved cancer therapies, in the People’s Republic of China (“PRC” or “China”). In October
2019, we entered into a collaboration with Amgen for its commercial-stage oncology products and a portfolio of clinical- and late-preclinical-stage oncology
pipeline products. We received the first approvals for our internally developed drug candidates in late 2019 in the United States (“U.S.”), in 2020 in China, and
in 2021 in Europe. Given this, we have limited experience in commercializing our internally developed and in-licensed medicines, including building and
managing a commercial team, conducting a comprehensive market analysis, obtaining state licenses and reimbursement, and managing distributors and a sales
force for our medicines. As a result, our ability to successfully commercialize our medicines may involve more inherent risk, take longer, and cost more than it
would if we were a company with substantial experience in launching medicines.

If we are unable to, or decide not to, further develop internal sales, marketing, and commercial distribution capabilities for any or all of our medicines, we
will likely pursue collaborative arrangements regarding the sales and marketing of our medicines. However, there can be no assurance that we will be able to
establish or maintain such collaborative arrangements, or whether they will have effective sales forces. We would have little or no control over the marketing
and sales efforts of such third parties, and our revenue from product sales may be lower than if we had commercialized our medicines ourselves. There can be
no assurance that we will be able to further develop and successfully maintain internal sales and commercial distribution capabilities or establish or maintain
relationships with third-party collaborators to successfully commercialize any medicine, and as a result, we may not be able to generate substantial product
sales revenue.

We face substantial competition, which may result in others discovering, developing, or commercializing competing medicines before or more successfully
than we do.

The development and commercialization of new medicines is highly competitive. We face competition from major pharmaceutical companies, specialty
pharmaceutical companies and biotechnology companies worldwide. There are a number of large pharmaceutical and biotechnology companies that currently
market and sell medicines or are pursuing the development of medicines for the treatment of cancer for which we are commercializing our medicines or
developing our drug candidates. For example, BRUKINSA®, TEVIMBRA®, and pamiparib face substantial competition, and some of our products face or are
expected to face competition from generic therapies. Potential competitors also include academic institutions, government agencies and other public and
private research organizations that conduct research, seek patent protection and establish collaborative arrangements for research, development, manufacturing,
and commercialization.
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Our commercial opportunity could be reduced or eliminated if our competitors develop and commercialize medicines that are safer, more effective, have
fewer or less severe side effects, are more convenient or are less expensive than our medicines. Our competitors also may obtain approval from regulatory
authorities for their medicines more rapidly than we may obtain approval for ours, which could result in our competitors establishing a strong market position
before we are able to enter the market and/or slow our regulatory approval.

Many of the companies against which we are competing or against which we may compete in the future have significantly greater financial resources and
expertise in research and development, manufacturing, preclinical testing, conducting clinical trials, obtaining regulatory approvals and marketing approved
medicines than we do. Mergers and acquisitions in the pharmaceutical and biotechnology industries may result in even more resources being concentrated
among a smaller number of our competitors. Smaller and other early-stage companies may also prove to be significant competitors, particularly through
collaborative arrangements with large and established companies. These third parties compete with us in recruiting and retaining qualified scientific,
management and marketing personnel, establishing clinical trial sites and patient registration for clinical trials, as well as in acquiring technologies
complementary to, or necessary for, our programs.

The market opportunities for our future medicines may be limited to those patients who are ineligible for or have failed prior treatments and may be small.

In markets with approved therapies, we have and expect to initially seek approval of our drug candidates as a later stage therapy for patients who have
failed other approved treatments. Subsequently, for those medicines that prove to be sufficiently beneficial, if any, we would expect to seek approval as a
second-line therapy and potentially as a first-line therapy, but there is no guarantee that our medicines and drug candidates, even if approved, would be
approved for second-line or first-line therapy.

Our projections of both the number of people who have the diseases we are targeting, as well as the subset of people with these diseases in a position to
receive later stage therapy and who have the potential to benefit from treatment with our medicines and drug candidates, may prove to be inaccurate and new
studies may change the estimated incidence or prevalence of these cancers. Additionally, the potentially addressable patient population for our medicines and
drug candidates may be limited or may not be amenable to treatment with our medicines and drug candidates. Even if we obtain significant market share for
our medicines and drug candidates, because the potential target populations are small, we may never achieve profitability without obtaining regulatory approval
for additional indications, including use as a first- or second-line therapy.

If we or any third parties with which we may collaborate to market and sell our medicines are unable to achieve and maintain coverage and adequate levels
of reimbursement or are subject to unfavorable pricing regulations, our commercial success and business operations could be adversely affected.

Our ability or the ability of any third parties with which we collaborate to commercialize our medicines successfully will depend in part on the extent to
which reimbursement for these medicines is available from government health administration authorities, private health insurers and other organizations. In the
U.S. and other countries, patients generally rely on third-party payors to reimburse all or part of the costs associated with their treatment. Adequate coverage
and reimbursement from governmental healthcare programs, such as Medicare and Medicaid, and commercial payors is critical to new product acceptance.
Sales of our medicines will depend substantially on the extent to which the costs of our medicines will be paid by health maintenance, managed care, pharmacy
benefit and similar healthcare management organizations, or reimbursed by government health administration authorities, private health coverage insurers and
other third-party payors. Without third-party payor reimbursement, patients may not be able to obtain or afford prescribed medications. Third-party payors also
are seeking to encourage the use of generic or biosimilar products or entering into sole source contracts with healthcare providers, which could effectively limit
the coverage and level of reimbursement for our medicines and have an adverse impact on the market access or acceptance of our medicines. In addition,
reimbursement guidelines and incentives provided to prescribing physicians by third-party payors may have a significant impact on the prescribing physicians’
willingness and ability to prescribe our products. For additional information, please see the section of our Annual Report titled “Part —Item 1—Business—
Government Regulation—U.S. Regulation—Pharmaceutical Coverage, Pricing, and Reimbursement.”
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In the U.S., no uniform policy of coverage and reimbursement for drugs exists among third-party payors. As a result, obtaining coverage and
reimbursement approval of a drug from a government or other third-party payor is a time-consuming and costly process that could require us to provide to each
payor supporting scientific, clinical and cost-effectiveness data for the use of our medicines on a payor-by-payor basis, with no assurance that coverage and
adequate reimbursement will be obtained. Coverage may be more limited than the purposes for which the medicine is approved by the U.S. Food and Drug
Administration (“FDA”) or comparable regulatory authorities in other countries. Even if we obtain coverage for a given medicine, the resulting reimbursement
rates might not be adequate for us to achieve or sustain profitability or may require co-payments that patients find unacceptably high. Additionally, third-party
payors may not cover, or provide adequate reimbursement for, long-term follow-up evaluations required following the use of our medicines. Because some of
our medicines and drug candidates have a higher cost of goods than conventional therapies and may require long-term follow-up evaluations, the risk that
coverage and reimbursement rates may be inadequate for us to achieve profitability may be greater.

In April 2025, the Trump administration published Executive Order 14273 (90 Fed. Reg. 16441), “Lowering Drug Prices by Once Again Putting
Americans First,” which generally directs the U.S. Department of Health and Human Services (“HHS”) to take steps to reduce drug prices. In May 2025, the
administration published Executive Order 14297 (90 Fed. Reg. 20749), “Delivering Most-Favored-Nation Prescription Drug Pricing to American Patients”
which generally, among other things, directs certain executive officials to “communicate most-favored-nation price targets to pharmaceutical manufacturers to
bring prices for American patients in line with comparably developed nations” and facilitate direct-to-consumer and direct-to-business purchasing programs
and directs the Secretary of the U.S. Department of Commerce and the U.S. Trade Representative to “take all necessary and appropriate action to ensure
foreign countries are not engaged in any act, policy, or practice that may be unreasonable or discriminatory or that may impair United States national security . .
. including by suppressing the price of pharmaceutical products below fair market value in foreign countries.” Subsequently, the Trump administration has
announced agreements with several pharmaceutical companies that require the drug manufacturers to offer “most-favored nation”(“MFN”) pricing equal to or
lower than those paid in other developed nations for certain prescription drugs under Medicaid and for certain newly launched products across all market
channels in the U.S., and some pharmaceutical manufacturers have announced direct-to-consumer offerings with discounted prices or reached agreement with
the federal government regarding prices for prescription drugs sold to U.S. patients and through Medicaid programs. In February 2026, the Trump
administration announced the launch of TrumpRx, a website operated by the federal government that is intended to redirect consumers to pharmaceutical
companies’ direct-to-consumer channels. Additionally, in December 2025, the Centers for Medicare and Medicaid Services (“CMS”) proposed a rule to
implement the Global Benchmark for Efficient Drug Pricing (“GLOBE”) Model and the Guarding U.S. Medicare Against Rising Drug Costs (“GUARD”)
Model — both are new Medicare payment models under section 1115A of the Social Security Act. The scope, timing, and implementation details of these
policies remain uncertain and may be subject to legal challenges, regulatory rulemaking, and changes in administrative priorities. If implemented, these policies
could have a material impact on the pricing and reimbursement of our products in the United States, particularly those covered under Medicare Part B or Part
D. Potential effects include reduced pricing flexibility, downward pressure on reimbursement rates and changes to market access dynamics and to pricing
negotiations with commercial payors and international markets. Because the outcome, timing, and specifics of these policies are uncertain, we cannot predict
the effect on our business, financial condition, results of operations, or prospects, but the impact could be material and adverse.

In addition, at the state level, legislatures have increasingly passed legislation and implemented regulations similar to those under consideration at the
federal level, as well as laws designed to control pharmaceutical and biotherapeutic product pricing, including restrictions on pricing or reimbursement at the
state government level, limitations on discounts to patients, marketing cost disclosure and transparency measures, restrictions or other limitations on patient
assistance, and, in some cases, policies to encourage importation from other countries (subject to federal approval) and bulk purchasing. Certain states are also
pursuing cost containment efforts through Prescription Drug Affordability Boards and similar entities.

In China, drug prices are typically lower than in the U.S. and Europe, and until recently, the market has been dominated by generic drugs. Government
authorities regularly review the inclusion or removal of medicines from China’s National Reimbursement Drug List (the “NRDL”), or provincial or local
medical insurance catalogues for the National Medical Insurance Program, and the tier under which a medicine will be classified, both of which affect the
amounts reimbursable to program participants for their purchases of those medicines. Products included in the NRDL have typically been generic and essential
drugs. BRUKINSA, TEVIMBRA, PARTRUVIX®, XGEVA® and KYPROLIS® have been included in the NRDL. While the demand for these medicines has
generally increased after inclusion in the NRDL, there can be no assurance that demand will continue to increase and such increases will be sufficient to offset
the reduction in the prices and our margins, which could have a material adverse effect on our business, financial condition and results of operations. We
prepare for the NRDL negotiations in China for our eligible medicines/indications annually. If any of these medicines/indications are not included in the NRDL
or included at a significantly lower price, the revenues for such medicines could be limited, which could have a material adverse effect on our business,
financial condition and results of operations in China.
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The government in China also has a program for volume-based, centralized drug procurement with minimum quantity commitments to negotiate lower
prices from drug manufacturers and reduce the price of drugs. The Chinese government awards contracts to the bidders who can satisfy the quality and quantity
requirements, with price being a significant factor in the procurement decisions. The successful bidders are guaranteed a sale volume for at least a year, which
gives an opportunity to gain or increase market share. Many types of drugs are covered under the program, including drugs made by international
pharmaceutical companies and generics made by domestic Chinese manufacturers. For example, in 2020, ABRAXANE® and its generic forms were included
in the program. We won the bid and became one of the three companies who were awarded a government contract, with a price for sales of ABRAXANE under
the government contract that would have been significantly lower than the price that we had been charging. Also in 2020, VIDAZA® and its generic forms were
included for bidding in the program. We did not win the bid for VIDAZA, which resulted in the drug being restricted from use in public hospitals, accounting
for a large portion of the market, and a decline in sales revenue. Moreover, the program may change how generic drugs are priced and procured in China and is
likely to accelerate the replacement of originator drugs with generics. This program may negatively impact our existing commercial operations in China as well
as our strategies on how to commercialize our drugs in China, which could have a material adverse effect on our business, financial condition and results of
operations in China.

Countries in Europe provide options to restrict the range of medicinal products for which their national health insurance systems provide reimbursement.
To obtain reimbursement or pricing approval, some of these countries may require the completion of clinical trials that compare the cost effectiveness of a
particular product candidate to currently available therapies. Countries may approve a specific price for the medicinal product or it may instead adopt a system
of direct or indirect controls on the profitability of the company placing the medicinal product on the market. Furthermore, some countries require approval of
the sale price of a medicine before it can be marketed. In many countries, the pricing review period begins after marketing or licensing approval is granted. In
some non-U.S. markets, prescription pharmaceutical pricing remains subject to continuing governmental control even after initial approval is granted. As a
result, we might obtain regulatory approval for a medicine in a particular country, but then be subject to price regulations that delay our commercial launch of
the medicine and negatively impact our revenues and results of operations.

Increasingly, third-party payors are requiring that companies provide them with predetermined discounts from list prices and are challenging the prices
charged for medical products. We cannot be sure that reimbursement will be available for any medicine that we commercialize and, if reimbursement is
available, what the level of reimbursement will be. Reimbursement may impact the demand for, or the price of, any medicine which we commercialize.
Obtaining or maintaining reimbursement for our medicines may be particularly difficult because of the higher prices often associated with medicines
administered under the supervision of a physician. If reimbursement is not available or is available only to limited levels, we may not be able to successfully
commercialize any medicine and drug candidate that we in-license or successfully develop.

There may be significant delays in obtaining reimbursement for approved medicines. Moreover, eligibility for reimbursement does not imply that any
medicine will be paid for in all cases or at a rate that covers our costs, including research, development, manufacture, sale and distribution. Interim payments
for new medicines, if applicable, may also not be sufficient to cover our costs and may not be made permanent. Payment rates may vary according to the use of
the medicine and the clinical setting in which it is used, may be based on payments allowed for lower cost medicines that are already reimbursed, and may be
incorporated into existing payments for other services. Net prices for medicines may be reduced by mandatory discounts or rebates required by government
healthcare programs or private payors and by any future weakening of laws that presently restrict imports of medicines from countries where they may be sold
at lower prices than in the U.S. Our inability to promptly obtain coverage and profitable payment rates from both government-funded and private payors for our
medicines and any new medicines that we develop could have a material adverse effect on our business, our operating results, and our overall financial
condition.

*We have operations in the U.S., China, Europe, and other markets and plan to expand in these and new markets on our own or with collaborators, which
exposes us to risks of conducting business in international markets.

We are currently developing and commercializing or plan to commercialize our medicines in international markets, including China, Europe and other
markets outside of the U.S., either on our own or with third-party collaborators or distributors. Our international business relationships subject us to additional
risks that may materially adversely affect our ability to attain or sustain profitable operations, including:

o difficulty of effective enforcement of contractual provisions in local jurisdictions;

*  potential third-party patent rights or potentially reduced protection for intellectual property rights;
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» unexpected changes in trade policy, including tariffs that have been or may in the future be imposed by the U.S. or other countries, trade disputes,
trade barriers and regulatory requirements, including the loss of normal trade status between China and the U.S. or actions taken by U.S. or China
governmental authorities on companies with significant operations in the U.S. and China, such as us, and protectionist or retaliatory measures taken by
the U.S. or China;

¢ economic weakness;

* compliance with tax, employment, immigration and labor laws for our employees;

* the effects of applicable non-U.S. tax structures and potentially adverse tax consequences;

» currency fluctuations, which could result in increased operating expenses and reduced revenue;
»  workforce uncertainty and labor unrest;

» failure of our employees and contracted third parties to comply with Office of Foreign Asset Control rules and regulations and the Foreign Corrupt
Practices Act and other anti-bribery and corruption laws;

* business interruptions resulting from geo-political actions, including trade disputes, war and terrorism, public health crises or natural disasters,
including earthquakes, volcanoes, typhoons, floods, hurricanes and fires;

» economic and political instability; and
* international military conflicts, such as the ongoing conflicts between Russia and Ukraine or in Iran, and related sanctions.

For example, in 2025, the U.S. imposed tariffs on imports on its trading partners, including Canada, Mexico, the EU and China, and has subsequently
proposed additional or alternative tariffs. While certain tariffs have been subsequently invalidated, suspended, modified or temporarily reduced, and the U.S.
Supreme Court ruling in February 2026 invalidated a significant portion of the tariffs previously adopted by the U.S. government under emergency statutory
authority, the Trump administration has indicated its intention to pursue alternative statutory mechanisms to reinstate or impose new tariffs. In addition, the
Trump administration has threatened to continue to broadly impose tariffs, which could lead to corresponding punitive actions by the countries with which the
U.S. trades.

Furthermore, in April 2025, the Bureau of Industry and Security of the U.S. Department of Commerce (“BIS”) initiated an investigation under Section 232
of the Trade Expansion Act of 1962 (“Section 232”) into whether imports of pharmaceutical products present a risk to the national security of the U.S.
Subsequently, in late 2025, the Trump administration announced that it had “begun preparing” tariffs on manufacturers that do not build in the United States or
enter into an MFN drug pricing agreement with the Trump administration. In April 2026, President Trump issued a proclamation (the “Proclamation”) invoking
Section 232 to impose tariffs on imports of certain patented pharmaceuticals, biologics, and associated ingredients into the U.S. The Proclamation affects
pharmaceutical manufacturers, importers, and supply chain participants. Specifically, beginning in September 2026, tariffs ranging from 10% to 100% will
apply to pharmaceutical articles that are subject to a valid, unexpired U.S. patent and are listed either in the Orange Book or in the FDA’s Lists of Licensed
Biological Products, or the Purple Book. These tariffs apply to active pharmaceutical ingredients and key starting materials for such articles. Certain categories
of products are exempt from these tariffs, including generic pharmaceuticals and biosimilars; U.S.-origin pharmaceutical products, active pharmaceutical
ingredients and key starting materials; products classified in certain 10-digit tariff codes, listed in Annex IV of the Proclamation; drugs and associated
ingredients for all approved indications that are designated as orphan pursuant to the Orphan Drug Act; drugs for certain specific uses, including nuclear
medicines; plasma-derived therapies; fertility treatments; cell and gene therapies; antibody drug conjugates; medical countermeasures related to chemical,
biological, radiological, and nuclear threats; animal health; and other specialty pharmaceutical products to be later identified by the Secretary of Commerce;
and goods that qualify as “prototypes to be used exclusively for development, testing, product evaluation, or quality control purposes,” may be excluded from
the additional tariffs.
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Historically, tariffs have led to increased trade and political tensions. In response to tariffs, other countries have implemented retaliatory tariffs on U.S.
goods. The applicability of, and lack of clarity around, trade tariffs imposed by the U.S. government and retaliatory tariffs imposed by other governments may
have a significant impact on the financial condition of companies. Political tensions as a result of trade policies could reduce trade volume, investment,
technological exchange and other economic activities between major international economies, resulting in a material adverse effect on global economic
conditions and the stability of global financial markets, and increased tariffs may make certain products no longer commercially viable. Furthermore, the
ongoing investigation under Section 232 could result in BIS recommending additional tariffs on imports of pharmaceutical products into the U.S. The scope or
scale of any resulting tariffs as well as their secondary effects could adversely impact our business. These and other risks, including the risks described in
“Risks Related to Our Doing Business in the PRC”, may materially adversely affect our ability to attain or sustain revenue in international markets.

The illegal distribution and sale by third parties of counterfeit versions of our medicines or stolen products could have a negative impact on our reputation
and business.

Third parties might illegally distribute and sell counterfeit or unfit versions of our medicines, which do not meet our or our collaborators’ rigorous
manufacturing and testing standards. A patient who receives a counterfeit or unfit medicine may be at risk for a number of dangerous health consequences. Our
reputation and business could suffer harm as a result of counterfeit or unfit medicines sold under our or our collaborators’ brand name(s). In addition, thefts of
inventory at warehouses, plants or while in transit, which are not properly stored and which are sold through unauthorized channels, could adversely impact
patient safety, our reputation and our business.

Clinical development involves a lengthy and expensive process with an uncertain outcome, and results of earlier studies and trials may not be predictive of
future trial results.

Clinical development is expensive and can take many years to complete, and its outcome is inherently uncertain. Failure can occur at any time during the
clinical trial process, and we cannot predict with any certainty the success of any clinical trial or whether or when we might complete a given clinical trial. We
may also experience delays in initiating and conducting clinical trials of our drug candidates, and we do not know whether our clinical trials will begin on time,
need to be redesigned, recruit and enroll patients on time or be completed on schedule, or at all.

The results of preclinical studies and early clinical trials of our drug candidates may not be predictive of the results of later-stage clinical trials, and initial
or interim results of a trial may not be predictive of the final results. Drug candidates in later stages of clinical trials may fail to show the desired safety and
efficacy traits despite having progressed through preclinical studies and initial clinical trials. In some instances, there can be significant variability in safety
and/or efficacy results between different trials of the same drug candidate due to numerous factors, including changes in trial procedures set forth in protocols,
differences in the size and type of the patient populations, patient adherence to the dosing regimen and the rate of dropout among clinical trial participants. In
the case of any trials we conduct, results may differ from earlier trials due to the larger number of clinical trial sites and additional countries involved in such
trials. A number of companies in our industry have suffered significant setbacks in advanced clinical trials due to lack of efficacy or adverse safety profiles,
notwithstanding promising results in earlier trials. Our future clinical trial results may not be favorable.
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If clinical trials of our drug candidates fail to demonstrate safety and efficacy to the satisfaction of regulatory authorities or do not otherwise produce
positive results, we may incur additional costs or experience delays in completing, or ultimately be unable to complete, the development and
commercialization of our drug candidates.

Before obtaining regulatory approval for the sale of our drug candidates, we must conduct extensive clinical trials to demonstrate the safety and efficacy of
our drug candidates in humans. We may experience numerous unexpected events during clinical trials that could delay or prevent our ability to receive
regulatory approval or commercialize our drug candidates, including but not limited to: regulators, institutional review boards, or ethics committees may not
authorize us to conduct a clinical trial or may require us or our investigators to suspend or terminate clinical research or not rely on the results of our clinical
research for various reasons, including noncompliance with regulatory requirements; our inability to reach agreements on acceptable terms with contract
research organizations (“CROs”) and trial sites, the terms of which can be subject to extensive negotiation and may vary significantly; manufacturing issues,
including problems with supply quality, compliance with good manufacturing practice (“GMP”), or obtaining sufficient quantities of a drug candidate for use in
a clinical trial; clinical trials of our drug candidates may produce negative or inconclusive results, and we may decide, or regulators may require us, to conduct
additional clinical trials or abandon drug development programs; the number of patients required for clinical trials may be larger than we anticipate, enrollment
may be insufficient or slower than we anticipate or patients may drop out at a higher rate than we anticipate; our third-party contractors, including clinical
investigators, may fail to comply with regulatory requirements or meet their contractual obligations to us in a timely manner, or at all; we might have to
suspend or terminate clinical trials for various reasons, including a finding of a lack of clinical response or other unexpected characteristics or a finding that
participants are being exposed to unacceptable health risks; the cost of clinical trials of our drug candidates may be greater than we anticipate; and the supply or
quality of our medicines and drug candidates or other materials necessary to conduct clinical trials may be insufficient or inadequate.

If we are required to conduct additional clinical trials or other testing of our drug candidates beyond those that we currently contemplate, if we are unable
to successfully complete clinical trials of our drug candidates or other testing, if the results of these trials or tests are not positive or are only modestly positive
or if they raise safety concerns, we may be delayed in obtaining regulatory approval for our drug candidates, or not obtain regulatory approval at all; obtain
approval for indications that are not as broad as intended; have the drug removed from the market after obtaining regulatory approval; be subject to additional
post-marketing testing requirements; be subject to warning labels or restrictions on how the drug is distributed or used; or be unable to obtain reimbursement or
obtain reimbursement at a commercially viable level for use of the drug.

Significant clinical trial delays may also increase our development costs and could shorten any periods during which we have the exclusive right to
commercialize our drug candidates or allow our competitors to bring drugs to market before we do. This could impair our ability to commercialize our drug
candidates and may harm our business and results of operations.

If we encounter difficulties enrolling patients in our clinical trials, our clinical development activities could be delayed or otherwise adversely affected.

The timely completion of clinical trials in accordance with their protocols depends, among other things, on our ability to enroll a sufficient number of
patients who remain in the trial until its conclusion. We have and may continue to experience difficulties in patient enrollment in our clinical trials for a variety
of reasons, including the size and nature of the patient population and the patient eligibility criteria defined in the protocol, competition from competing
companies, and natural disasters or public health crises.

Our clinical trials will likely compete with other clinical trials for drug candidates that are in the same therapeutic areas as our drug candidates, and this
competition will reduce the number and types of patients available to us, because some patients who might have opted to enroll in our trials may instead enroll
in a trial being conducted by a competitor. Because the number of qualified clinical investigators and clinical trial sites is limited, we expect to conduct some of
our clinical trials at the same sites that some of our competitors use, which will reduce the number of patients who are available for our clinical trials at such
sites. Even if we are able to enroll a sufficient number of patients in our clinical trials, delays in patient enrollment may result in increased costs or may affect
the timing or outcome of the planned clinical trials, which could delay or prevent completion of these trials and adversely affect our ability to advance the
development of our drug candidates.
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Risks Related to Regulatory Approval and Extensive Government Regulation

All material aspects of the research, development, manufacturing and commercialization of pharmaceutical products are heavily regulated, and we may
face difficulties in complying with or be unable to comply with such regulations, which could have a material adverse effect on our business.

We are currently focusing our pharmaceutical-industry activities in the major markets of the U.S., China, Europe, and other select countries and regions.
These areas all strictly regulate the pharmaceutical industry, and in doing so they employ broadly similar regulatory strategies, including regulation of product
development and approval, manufacturing, and marketing, sales and distribution of products. However, there are differences in the regulatory regimes that
make for a more complex and costly regulatory compliance burden. Additionally, the China National Medical Products Administration’s (“NMPA”) reform of
the medicine and approval system may face implementation challenges. The timing and full impact of such reforms is uncertain and could prevent us from
commercializing our medicines and drug candidates in a timely manner. In addition, the U.S. Supreme Court’s July 2024 decision to overturn established case
law giving deference to regulatory agencies’ interpretations of ambiguous statutory language has introduced uncertainty regarding the extent to which the
FDA’s regulations, policies and decisions may become subject to increasing legal challenges, delays, and/or changes. From time to time, laws may be passed
that significantly change the statutory provisions governing the approval, manufacturing, and marketing of products regulated by the FDA. In addition to new
legislation, FDA regulations, guidance, and policies are often revised or reinterpreted by the agency in ways that may significantly affect the manner in which
pharmaceutical products are regulated and marketed.

The process of obtaining regulatory approvals and compliance with laws and regulations require the expenditure of substantial time and financial
resources. Failure to comply with requirements at any time during the product development process, approval process, or after approval, may subject us to
administrative or judicial sanctions. These sanctions could include a regulator’s refusal to approve pending applications, withdrawal of an approval, license
revocation, a clinical hold, voluntary or mandatory product recalls, product seizures, total or partial suspension of production or distribution, injunctions, fines,
refusals of government contracts, restitution, disgorgement, or civil or criminal penalties. The failure to comply with these regulations could have a material
adverse effect on our business. For example, in 2020, the NMPA suspended the importation, sales and use of ABRAXANE in China previously supplied to us
by BMS, and the drug was subsequently recalled by BMS. This suspension was based on inspection findings at BMS’s contract manufacturing facility in the
U.S. In any event, the receipt of regulatory approval does not assure the success of our commercialization efforts for our medicines.

We may be subject to anti-kickback, false claims laws, physician payment transparency laws, fraud and abuse laws or similar healthcare and security laws
and regulations, which could expose us to criminal sanctions, civil penalties, contractual damages, reputational harm and diminished sales.

Healthcare providers, physicians and others play a primary role in the recommendation and prescription of our approved products. Our operations are
subject to various federal and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute, the federal False Claims Act
(“FCA”), and physician payment sunshine laws and regulations. These laws may impact, among other things, our proposed sales, marketing and education
programs. In addition, we are subject to patient privacy regulation by both the federal government and the states in which we conduct our business. For
additional information, please see the section of our Annual Report, titled “Part [—Item 1—Business—Government Regulation—U.S. Regulation—Other U.S.
Healthcare Laws and Compliance Requirements.”

In addition, the approval and commercialization for our medicines and drug candidates outside the U.S. subjects us to non-U.S. equivalents of the
healthcare laws mentioned above, among other non-U.S. laws. Some of these non-U.S. laws may be broader in scope and subject to the discretion of non-U.S.
law enforcement authorities, including Chinese authorities who recently increased anti-bribery efforts to reduce improper payments and other benefits received
by physicians, staff and hospital administrators in relation to sales, marketing and purchase of pharmaceuticals.
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In the past, we have made grants to independent charitable foundations that help financially needy patients with their premium, co-pay, and co-insurance
obligations and we expect to make such grants in the future. If we choose to do so, and if we or our vendors or grant recipients are deemed to fail to comply
with relevant laws or regulations in the operation of these programs, we could be subject to damages, fines, penalties, or other criminal, civil, or administrative
sanctions or enforcement actions. We cannot ensure that our compliance controls and procedures will be sufficient to protect against acts of our employees,
business partners, or vendors that may violate the laws or regulations of the jurisdictions in which we operate. Furthermore, there has been increased scrutiny
of company-sponsored patient assistance programs, including co-pay assistance programs, and grants to third-party charities that provide such assistance. There
has also been enhanced scrutiny by governments of reimbursement support offerings, clinical education programs and promotional speaker programs.
Regardless of whether we have complied with the law, a government investigation could impact our business practices, harm our reputation, divert the attention
of management, increase our expenses, and reduce the availability of foundation support for our patients who need assistance.

Violations of fraud and abuse laws may be punishable by criminal and/or civil sanctions, including penalties, fines and/or exclusion or suspension from
federal and state healthcare programs, such as Medicare and Medicaid, and debarment from contracting with the U.S. government. In addition, private
individuals have the ability to bring actions on behalf of the U.S. government under the federal FCA as well as under the false claims laws of several states.
Neither the U.S. government nor the U.S. courts have provided definitive guidance on the applicability of fraud and abuse laws to our business. Law
enforcement authorities are increasingly focused on enforcing these laws, and it is possible that some of our practices may be challenged under these laws.
Efforts to ensure that our business arrangements with third parties will comply with applicable healthcare laws and regulations will involve substantial costs. It
is possible that governmental authorities will conclude that our business practices may not comply with current or future statutes, regulations or case law
involving applicable fraud and abuse or other healthcare laws and regulations. If any such actions are instituted against us, and we are not successful in
defending ourselves or asserting our rights, those actions could have a significant impact on our business, including the imposition of civil, criminal and
administrative penalties, damages, disgorgement, monetary fines, possible exclusion from participation in Medicare, Medicaid and other federal healthcare
programs, contractual damages, individual imprisonment, reputational harm, diminished profits and future earnings, and curtailment or restructuring of our
operations, as well as additional reporting obligations and oversight if we become subject to a corporate integrity agreement or other agreement to resolve
allegations of non-compliance with these laws. Furthermore, if any of the physicians or other providers or entities with whom we do business are found to be
not in compliance with applicable laws, they may be subject to criminal, civil or administrative sanctions, including exclusions from government funded
healthcare programs, which may adversely affect our business.

If we fail to comply with our reporting and payment obligations under the Medicaid Drug Rebate Program or other governmental pricing programs, we
could be subject to additional reimbursement requirements, penalties, sanctions and fines, which could have a material adverse effect on our business,
financial condition, results of operations and growth prospects.

We participate in the Medicaid Drug Rebate Program, the 340B program, the U.S. Department of Veterans Affairs, Federal Supply Schedule (“FSS”)
pricing program, and the Tricare Retail Pharmacy program, which require us to disclose average manufacturer pricing, and, in the future, may require us to
report the average sales price for certain of our drugs to the Medicare program. Pricing and rebate calculations vary across products and programs, are
complex, and are often subject to interpretation by us, governmental or regulatory agencies and the courts. Furthermore, regulatory and legislative changes, and
judicial rulings relating to these programs and policies (including coverage expansion), have increased and will continue to increase our costs and the
complexity of compliance, have been and will continue to be time-consuming to implement, and could have a material adverse effect on our results of
operations, particularly if CMS or another agency challenges the approach we take in our implementation. For example, in the case of our Medicaid pricing
data, if we become aware that our reporting for a prior quarter was incorrect or has changed as a result of recalculation of the pricing data, we are generally
obligated to resubmit the corrected data for up to three years after those data were originally due. Such restatements increase our costs and could result in an
overage or underage in our rebate liability for past quarters. Price recalculations may also affect the ceiling price at which we are required to offer our products
under the 340B program and give rise to an obligation to refund entities participating in the 340B program for overcharges during past quarters impacted by a
price recalculation.
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Civil monetary penalties can be applied if we are found to have knowingly submitted any false price or product information to the government, if we are
found to have made a misrepresentation in the reporting of our average sales price, if we fail to submit the required price data on a timely basis, or if we are
found to have charged 340B covered entities more than the statutorily mandated ceiling price. Additionally, our agreement to participate in the 340B program
or our Medicaid drug rebate agreement could be terminated, in which case federal payments may not be available under Medicaid or Medicare Part D for our
covered outpatient drugs. Additionally, if we overcharge the government in connection with our arrangements with FSS or Tricare Retail Pharmacy, we are
required to refund the difference to the government. Failure to make necessary disclosures and/or to identify contract overcharges can result in allegations
against us under the FCA and other laws and regulations. Unexpected refunds to the government, and responding to a government investigation or enforcement
action, would be expensive and time-consuming, and could have a material adverse effect on our business, financial condition, results of operations and growth
prospects.

Further, legislation may be introduced that, if passed, would, among other things, further expand the 340B program to additional covered entities or would
require participating manufacturers to agree to provide 340B discounted pricing on drugs used in an inpatient setting, and any additional future changes to the
definition of average manufacturer price or the Medicaid rebate amount could affect our 340B ceiling price calculations and negatively impact our results of
operations. Additionally, certain pharmaceutical manufacturers are involved in ongoing litigation regarding contract pharmacy arrangements under the 340B
program. The outcome of those judicial proceedings and the potential impact on the way in which manufacturers extend discounts to covered entities through
contract pharmacies remain uncertain.

Federal legislative and regulatory efforts to implement reference pricing or most-favored-nation pricing models could impact our product revenues and
materially harm our business.

On May 12, 2025, President Trump issued an executive order calling on pharmaceutical manufacturers to voluntarily reduce the prices of medicines in the
U.S. and directing the Secretary of HHS to communicate MFN price targets to pharmaceutical manufacturers to align prices with those in comparably
developed nations and, in the event significant progress towards MFN pricing is not delivered, to propose rulemaking to impose MFN pricing.

Since the May 12, 2025 order, the Trump administration has continued to exert pressure on drug manufacturers to implement MFN pricing, including by
suggesting that the administration may impose significant tariffs on pharmaceuticals if such manufacturers do not reach agreements to implement MFN pricing,
and the Trump administration has announced agreements with several pharmaceutical companies that require the drug manufacturers to offer MFN pricing
equal to or lower than those paid in other developed nations for certain prescription drugs under Medicaid and for certain newly launched products across all
market channels in the U.S. Further, in November 2025, CMS introduced the GENEROUS (GENErating cost Reductions for U.S. Medicaid) Model, a
voluntary Medicaid payment initiative under which participating drug manufacturers may voluntarily offer supplemental rebates to participating state Medicaid
programs that are intended to provide such Medicaid programs with an MFN price for the manufacturers’ products. Additionally, in December 2025, CMS
announced proposals for new mandatory demonstration payment models through two proposed rules under its Center for Medicare and Medicaid Innovation
(“CMMI”) authority, the GLOBE for Medicare Part B and GUARD for Medicare Part D. If finalized, these models would impose additional mandatory rebates
on manufacturers of certain Medicare Part B and Medicare Part D drugs, for select Medicare populations intended to represent 25% of Medicare patients, if the
Medicare prices for such products exceed those paid in economically comparable countries. Both the GLOBE and GUARD models have proposed seven-year
testing periods, with the GLOBE model proposed to begin on October 1, 2026 and the GUARD model proposed to begin on January 1, 2027.

If the GLOBE and GUARD models are finalized as proposed under CMMI authority, we could be required to pay additional rebates on products
reimbursed by Medicare for the covered populations during the applicable model periods. In addition, if MFN pricing or similar reference pricing policies are
enacted or implemented in the U.S. outside of the CMMI framework and applied more broadly, we could be required to pay rebates on products on utilization
by a broader portion of U.S. patients to align with prices in certain reference countries. We currently derive the substantial portion of our revenue from U.S.
sales, and any requirement to pay additional rebates in the U.S. to match international reference prices would impact our overall net revenue.

MEFN pricing models in the U.S. could also affect our international pricing strategy and future decisions on reimbursement and commercialization in
certain jurisdictions. If our U.S. pricing becomes tied to international reference prices, we may face decisions regarding pricing in foreign markets that could
result in reduced patient access internationally, affect our relationships with foreign regulatory authorities and payers, or impact our ability to obtain or
maintain reimbursement approvals in ex-U.S. markets.
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These reforms remain subject to change, potential legal challenges, or expansion through additional rulemaking or sub regulatory guidance, creating
uncertainty for our overall pricing strategy. It remains to be seen whether and how these drug pricing initiatives will apply to our products, how they will affect
the broader pharmaceutical industry, and whether similar reform measures may be adopted in the future.

The approval processes of regulatory authorities in the U.S., China, Europe and other comparable regulatory authorities are lengthy, time consuming,
costly, and inherently unpredictable. If we experience delays or are ultimately unable to obtain regulatory approval for our drug candidates, our business
will be substantially harmed.

Before obtaining regulatory approvals for the commercial sale of any drug candidate for a target indication, we must demonstrate in preclinical studies and
well-controlled clinical trials, and, with respect to approval in the U.S., to the satisfaction of the FDA, that the drug candidate is safe and effective, or the
biologic drug candidate is safe, pure, and potent, for use for that target indication and that the manufacturing facilities, processes and controls are adequate. In
addition to preclinical and clinical data, the new drug application (“NDA”) or biologics license application (“BLA”) must include comprehensive information
regarding the chemistry, manufacturing and controls (“CMC”) for the drug candidate. If we submit an NDA or BLA to the FDA, we cannot be certain that a
submission will be accepted for filing and review by the FDA.

Regulatory authorities outside of the U.S., such as the NMPA, European Medicines Agency (“EMA”) and Medicines and Healthcare products Regulatory
Agency (“MHRA”), also have requirements for approval of medicines for commercial sale with which we must comply prior to marketing in those areas.
Regulatory requirements, approval processes and review periods can vary from country to country and could delay or prevent the introduction of our drug
candidates. Clinical trials conducted in one country may not be accepted by regulatory authorities in other countries, and obtaining regulatory approval in one
country does not mean that regulatory approval will be obtained in any other country. Seeking regulatory approvals outside of the U.S. could require additional
nonclinical studies or clinical trials, which could be costly and time consuming. For all of these reasons, we may not obtain regulatory approvals on a timely
basis, if at all.

The processes required to obtain approval by the FDA, NMPA, EMA, MHRA and other comparable regulatory authorities are complex, costly,
unpredictable and typically take many years following the commencement of preclinical studies and clinical trials and depend on numerous factors, including
the substantial discretion of the regulatory authorities. Regulatory approval is never guaranteed. Furthermore, we have limited experience in obtaining
regulatory approvals for our drug candidates, including preparing the required materials for regulatory submission and navigating the regulatory approval
process. As a result, our ability to successfully obtain regulatory approval for our drug candidates may involve more inherent risk, take longer, and cost more
than it would if we were a company with substantial experience in obtaining regulatory approvals.

Our drug candidates could be delayed or fail to receive regulatory approval for many reasons, including:

« failure to begin or complete clinical trials due to disagreements with regulatory authorities;

» failure to demonstrate that a drug candidate is safe and effective or that a biologic candidate is safe, pure, and potent for its proposed indication;
« failure of clinical trial results to meet the level of statistical significance required for approval;

*  reporting or data integrity issues related to our clinical trials;

« disagreement with our interpretation of data from preclinical studies or clinical trials;

*  changes in approval policies or regulations that render our preclinical and clinical data insufficient for approval or require us to amend our clinical trial
protocols;

» regulatory requests for additional analyses, reports, data, nonclinical studies and clinical trials, or questions regarding interpretations of data and
results and the emergence of new information regarding our drug candidates or other products;

« failure to satisfy regulatory conditions regarding endpoints, patient population, available therapies and other requirements for our clinical trials in
order to support marketing approval on an accelerated basis or at all;

e adelay in or the inability of health authorities to complete regulatory inspections of our development activities, regulatory filings or manufacturing
operations, whether as a result of a public health crisis, government shutdown, resource shortages or other reasons, or our failure to satisfactorily
complete such inspections;

*  our failure to conduct a clinical trial in accordance with regulatory requirements or our clinical trial protocols; and
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» clinical sites, investigators or other participants in our clinical trials deviating from a trial protocol, failing to conduct the trial in accordance with
regulatory requirements, or dropping out of a trial.

For example, in 2022, the FDA extended the Prescription Drug User Fee Act goal date for the supplemental new drug application (“sNDA”) for
BRUKINSA as a treatment for adult patients with chronic lymphocytic leukemia or small lymphocytic lymphoma by three months, to allow time to review
additional clinical data submitted by us, which was deemed a major amendment to the SNDA. In 2022, the FDA deferred action on the BLA for TEVIMBRA®
as a second-line treatment for patients with unresectable or metastatic ESCC, citing only the inability to complete inspections due to COVID-19 related
restrictions on travel. In March 2024, we subsequently received FDA approval for TEVIMBRA for this second-line indication. In 2024, the FDA deferred
approval for TEVIMBRA in first-line unresectable, recurrent, locally advanced, or metastatic ESCC on account of a delay in scheduling clinical site
inspections. In March 2025, we subsequently received FDA approval for TEVIMBRA for this first-line indication.

Our development activities, regulatory filings and manufacturing operations also could be harmed or delayed by a shutdown of the U.S. government,
including the FDA, or governments and regulatory authorities in other jurisdictions. If the FDA or other health authorities are delayed or unable to complete
required regulatory inspections of our development activities, regulatory filings or manufacturing operations due to government shutdowns, public health
crises, or other reasons, or we do not satisfactorily complete such inspections, our business could be materially harmed. Without appropriation of additional
funding to federal agencies, our business operations related to our product development activities for the U.S. market could be impacted.

Delays in the completion of a clinical trial of any of our drug candidates will increase our costs, slow down our drug development and approval process,
and jeopardize our ability to commence product sales and generate revenues for that candidate. Any of these occurrences may harm our business, financial
condition and prospects significantly. In addition, many of the factors that cause, or lead to, a delay in the commencement or completion of clinical trials may
also ultimately lead to the denial of regulatory approval of our drug candidates.

We are currently conducting and may in the future conduct clinical trials for our drug candidates outside the U.S., and the FDA and comparable foreign
regulatory authorities may not accept data from such trials.

We are currently conducting and may in the future conduct clinical trials for our drug candidates outside the U.S., including in China. The acceptance of
data from clinical trials conducted outside the U.S. or another jurisdiction by the FDA or comparable foreign regulatory authority may be subject to certain
conditions or may not be accepted at all. The FDA will generally not consider the data from a foreign clinical trial not conducted under an IND unless (i) the
trial was well-designed and well-conducted in accordance with good clinical practice (“GCP”) requirements, including requirements for the design, conduct,
performance, monitoring, auditing, recording, analysis, and reporting of clinical trials in a way that provides assurance that the data and reported results are
credible and accurate and that the rights, safety, and well-being of trial subjects are protected, and (ii) the FDA is able to validate the data from the trial through
an on-site inspection, if necessary. In cases where data from foreign clinical trials are intended to serve as the sole basis for marketing approval in the U.S., the
FDA will generally not approve the application on the basis of foreign data alone unless (i) the data are applicable to the U.S. population and U.S. medical
practice; (ii) the trials were performed by clinical investigators of recognized competence; and (iii) the data may be considered valid without the need for an
on-site inspection by the FDA or, if the FDA considers such an inspection to be necessary, the FDA is able to validate the data through an on-site inspection or
other appropriate means. Additionally, the FDA’s clinical trial requirements, including sufficient size of patient populations and statistical powering, must be
met. Many foreign regulatory authorities have similar approval requirements. There can be no assurance that the FDA or any comparable foreign regulatory
authority will accept data from trials conducted outside of the U.S. or the applicable jurisdiction. If the FDA or any comparable foreign regulatory authority
does not accept such data, it would result in the need for additional trials, which could be costly and time-consuming, and which may result in drug candidates
that we may develop experiencing development delays or not receiving approval for commercialization in the applicable jurisdictions. Additionally, recent
policy proposals in the U.S., if enacted in the future, may make acceptance by the FDA or inclusion in a marketing application of foreign data more difficult or
costly.
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Our medicines and any future approved drug candidates will be subject to ongoing regulatory obligations and continued regulatory review, which may
result in significant additional expense, and we may be subject to penalties if we fail to comply with regulatory requirements or experience unanticipated
problems with our medicines and drug candidates.

Our medicines and any additional drug candidates that are approved will be subject to ongoing regulatory requirements for manufacturing, labeling,
packaging, storage, advertising, promotion, sampling, record-keeping, conduct of post-marketing studies, and submission of safety, efficacy, and other post-
marketing information, including both federal and state requirements in the U.S. and requirements of the NMPA, EMA, MHRA and other comparable
regulatory authorities in China, Europe and other regions. As such, we and our collaborators will be subject to ongoing review and periodic inspections to
assess compliance with applicable post-approval regulations. Additionally, to the extent we want to make certain changes to the approved medicines, product
labeling, or manufacturing processes, we will need to submit new applications or supplements to regulatory authorities for approval.

Manufacturers and manufacturers’ facilities are required to comply with extensive FDA, NMPA, EMA, MHRA and comparable regulatory authority
requirements, including, in the U.S., ensuring that quality control and manufacturing procedures conform to GMP regulations. As such, we and our contract
manufacturers are and will be subject to continual review and inspections to assess compliance with GMP and adherence to commitments made in any NDA,
BLA or other marketing application, and previous responses to any inspection observations. Accordingly, we and others with whom we work must continue to
expend time, money and effort in all areas of regulatory compliance, including manufacturing, production and quality control. The failure to comply with these
requirements could have a material adverse effect on our business. For example, in 2020, the NMPA suspended the importation, sales and use of ABRAXANE
in China previously supplied to us by BMS, and the drug was subsequently recalled by BMS. This suspension was based on inspection findings at BMS’s
contract manufacturing facility in the U.S.

The regulatory approvals for our medicines and any approvals that we receive for our drug candidates are and may be subject to limitations on the
approved indicated uses for which the medicine may be marketed or to the conditions of approval, which could adversely affect the medicine’s commercial
potential or contain requirements for potentially costly post-marketing testing and surveillance to monitor the safety and efficacy of the medicine or drug
candidate. Failure to exhibit due diligence when conducting post-marketing requirements could result in withdrawal of approval for products. The FDA,
NMPA, EMA, MHRA or comparable regulatory authorities may also require a Risk Evaluation Mitigation Strategy (“REMS”) program or comparable program
as a condition of approval of our drug candidates or following approval. In addition, if the FDA, NMPA, EMA, MHRA or a comparable regulatory authority
approves our drug candidates, we will have to comply with requirements including, for example, submissions of safety and other post-marketing information
and reports, establishment registration, as well as continued compliance with GMP and GCP for any clinical trials that we conduct post-approval.

The FDA, NMPA, EMA, MHRA or comparable regulatory authorities may seek to impose a consent decree or withdraw marketing approval if compliance
with regulatory requirements is not maintained or if problems occur after the drug reaches the market. Later discovery of previously unknown problems with
our medicines or drug candidates or with our drug’s manufacturing processes, or failure to comply with regulatory requirements, may result in revisions to the
approved labeling to add new safety information; imposition of post-marketing studies or clinical studies to assess new safety risks; or imposition of
distribution restrictions or other restrictions under a REMS program. Other potential consequences include, among other things:

»  restrictions on the marketing or manufacturing of our medicines, withdrawal of the product from the market, or voluntary or mandatory product
recalls;

« fines, untitled or warning letters, or holds on clinical trials;

* refusal by the FDA, NMPA, EMA, MHRA or comparable regulatory authorities to approve pending applications or supplements to approved
applications filed by us or suspension or revocation of license approvals or withdrawal of approvals;

*  product seizure or detention, or refusal to permit the import or export of our medicines and drug candidates; and

*  injunctions or the imposition of civil or criminal penalties.
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The FDA, NMPA, EMA, MHRA and other regulatory authorities strictly regulate the marketing, labeling, advertising and promotion of products that are
placed on the market. For example, in September 2025, the FDA and HHS announced reforms to limit the use of misleading direct-to-consumer pharmaceutical
advertisements and increased enforcement activity, including through the issuance of dozens of publicly-posted untitled and warning letters, regarding direct-
to-consumer advertising. Subsequently, in December 2025 and January 2026, we received untitled letters from the FDA relating to certain promotional
communications relating to BRUKINSA® and TEVIMBRA®. We submitted responses to the FDA regarding the untitled letters. Drugs may be promoted only
for their approved indications and for use in accordance with the provisions of the approved label. The FDA, NMPA, EMA, MHRA and other regulatory
authorities actively enforce the laws and regulations prohibiting the promotion of oft-label uses, and a company that is found to have improperly promoted oft-
label uses may be subject to significant liability. The policies of the FDA, NMPA, EMA, MHRA and of other regulatory authorities may change and additional
government regulations may be enacted that could prevent, limit or delay regulatory approval of our drug candidates. We cannot predict the likelihood, nature
or extent of government regulation that may arise from future legislation or administrative action, either in the U.S. or abroad, particularly in China, where the
regulatory environment is constantly evolving. If we are slow or unable to adapt to changes in existing requirements or the adoption of new requirements or
policies, or if we are not able to maintain regulatory compliance, we may lose any regulatory approval that we may have obtained and we may not achieve or
sustain profitability.

In addition, if we obtain accelerated approval or conditional approval of any of our drug candidates, as we have done with the accelerated approval of
BRUKINSA in the U.S. and China and certain approvals of TEVIMBRA, PARTRUVIX, XGEVA®, BLINCYTO®, KYPROLIS® and QARZIBA® in China, we
will be required to conduct a confirmatory study to verify the predicted clinical benefit and may also be required to conduct post-marketing safety studies. If we
fail to conduct such studies in a timely manner or such studies fail to verify clinical benefit, such approval may be withdrawn. While operating under
accelerated approval, we will be subject to certain restrictions that we would not be subject to upon receiving regular approval. For example, the FDA generally
requires that all advertising and promotional materials be submitted to the FDA for review prior to dissemination or publication for products receiving
accelerated approval, which could adversely impact the timing of the commercial launch of the product.

Undesirable adverse events caused by our medicines and drug candidates could interrupt, delay or halt clinical trials, delay or prevent regulatory approval,
limit the commercial profile of an approved label, or result in significant negative consequences following any regulatory approval.

Undesirable adverse events (“AEs”) caused by our medicines and drug candidates could cause us or regulatory authorities to interrupt, delay or halt
clinical trials and could result in a more restrictive label or the delay or denial of regulatory approval, or could result in limitations or withdrawal following
approvals. If the conduct or results of our trials or patient experience following approval reveal a high and unacceptable severity or prevalence of AEs, our
trials could be suspended or terminated and regulatory authorities could order us to cease further development of, or deny approval of, our drug candidates or
require us to cease commercialization following approval.

As is typical in the development of pharmaceutical products, drug-related AEs and serious AEs (“SAEs”) have been reported in our clinical trials. Some of
these events have led to patient deaths. Drug-related AEs or SAEs could affect patient recruitment or the ability of enrolled subjects to complete the trial and
could result in product liability claims. Any of these occurrences may harm our reputation, business, financial condition and prospects significantly. In our
periodic and current reports filed with the SEC and our press releases and scientific and medical presentations released from time to time, we disclose clinical
results for our drug candidates, including the occurrence of AEs and SAEs. Each such disclosure speaks only as of the date of the data cutoff used in such
report, and we undertake no duty to update such information unless required by applicable law. Also, a number of immune-related adverse events (“IRAEs”)
have been associated with treatment with checkpoint inhibitors such as TEVIMBRA, including immune-mediated pneumonitis, colitis, hepatitis,
endocrinopathies, nephritis and renal dysfunction, skin adverse reactions, and encephalitis. These IRAEs may be more common in certain patient populations
(potentially including elderly patients) and may be exacerbated when checkpoint inhibitors are combined with other therapies.

Additionally, undesirable side effects caused by our medicines and drug candidates, or caused by our medicines and drug candidates when used in
combination with other drugs, could potentially cause significant negative consequences, including:

»  regulatory authorities could delay or halt pending clinical trials;
*  we may suspend, delay or alter development of the drug candidate or marketing of the medicine;

* regulatory authorities may withdraw approvals or revoke licenses of the medicine, or we may determine to do so even if not required;
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» regulatory authorities may require additional warnings on the label,

*  we may be required to implement a REMS for the drug, as is the case with REVLIMID, or, if a REMS is already in place, to incorporate additional
requirements under the REMS, or to develop a similar strategy as required by a regulatory authority;

e we may be required to conduct post-marketing studies; and
* we could be sued and held liable for harm caused to subjects or patients.

Any of these events could prevent us from achieving or maintaining market acceptance of the particular drug or drug candidate, and could significantly
harm our business, results of operations, financial condition, and prospects.

If safety, efficacy, or other issues arise with any medical product that is used in combination with our medicines, we may be unable to market such
medicine or may experience significant regulatory delays or supply shortages, and our business could be materially harmed.

We plan to develop certain of our medicines and drug candidates for use as a combination therapy. If a regulatory authority revokes its approval of the
other therapeutic that we use in combination with our medicines or drug candidates, we will not be able to market our medicines or drug candidates in
combination with such revoked therapeutic. If safety or efficacy issues arise with these or other therapeutics that we seek to combine with our medicines and
drug candidates in the future, we may experience significant regulatory delays, and we may be required to redesign or terminate the applicable clinical trials. In
addition, if manufacturing or other issues result in a supply shortage of any component of our combination medicines or drug candidates, we may not be able to
complete clinical development of our drug candidates on our current timeline or at all, or we may experience disruptions in the commercialization of our
approved medicines. For example, we have in-licensed drug candidates from third parties to conduct clinical trials in combination with our drug candidates. We
may rely on those third parties to manufacture the in-licensed drug candidates and may not have control over their manufacturing process. If these third parties
encounter any manufacturing difficulties, disruptions or delays and are not able to supply sufficient quantities of drug candidates, our drug combination study
program may be delayed. For additional information, please see the section of our Annual Report titled “Risks Related to Our Reliance on Third Parties—We
rely on third parties to manufacture some of our commercial and clinical drug supplies. Our business could be harmed if those third parties fail to comply with
manufacturing regulations, provide us with insufficient quantities of product or provide product at unacceptable quality levels or prices.”

Recently enacted and future legislation and regulations may increase the difficulty and cost for us to obtain regulatory approval of and commercialize our
medicines and drug candidates and affect the prices we may obtain.

In the U.S., China, Europe and some other jurisdictions, there have been a number of legislative and regulatory changes and proposed changes regarding
healthcare that could prevent or delay regulatory approval of our drug candidates, restrict or regulate post-approval activities and affect our ability to profitably
sell our medicines and any drug candidates for which we obtain regulatory approval. For example, in August 2022, the Inflation Reduction Act of 2022 (the
“IRA”) was signed into law. The IRA includes several provisions that may impact our business to varying degrees, including provisions that create a $2,000
out-of-pocket cap for Medicare Part D beneficiaries, impose new manufacturer financial liability on all drugs in Medicare Part D, allow the U.S. government to
negotiate Medicare Part B and Part D pricing for certain high-cost drugs and biologics without generic or biosimilar competition, require companies to pay
rebates to Medicare for drug prices that increase faster than inflation, and delay the rebate rule that would require pass through of pharmacy benefit manager
rebates to beneficiaries. Any reduction in reimbursement from Medicare or other government programs may result in a similar reduction in payments from
private payors. The implementation of cost containment measures or other healthcare reforms may prevent us from being able to generate revenue, attain
profitability, or commercialize our medicines and drug candidates. For additional information, please see the section of our Annual Report titled “Part I — Item
1 — Business — Government Regulation — U.S. Regulation — Healthcare Reform.”

In addition, in July 2025, the One Big Beautiful Bill Act (the “OBBBA”) was signed into law. This legislation reduces funding to federal healthcare
programs and imposes additional requirements to be eligible for healthcare, and, to the extent the OBBBA reduces the number of enrollees in federal healthcare
programs and covered services, our business could be adversely impacted.
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Furthermore, the Creating and Restoring Equal Access to Equivalent Samples Act, requires sponsors of approved new drug applications and biologics
license applications to provide sufficient quantities of product samples on commercially reasonable, market-based terms to entities developing generic drugs
and biosimilar biological products. The law establishes a private right of action allowing developers to sue application holders that refuse to sell them product
samples needed to support their applications. If we are required to provide product samples or allocate additional resources to respond to such requests or any
legal challenges under this law, our business could be adversely impacted.

In addition, proponents of drug reimportation may attempt to pass legislation that would directly allow reimportation under certain circumstances. For
example, by Executive Order, the FDA works with states and Indian Tribes that propose to develop importation programs in accordance with the Medicare
Prescription Drug, Improvement, and Modernization Act of 2003. In January 2024, the FDA issued to Florida the first approval for a state importation plan and
several states have pending applications with the FDA. If successfully implemented, importation of drugs from Canada may materially and adversely affect the
price we receive for any of our product candidates. Legislation or regulations allowing the reimportation of drugs, if enacted, could decrease the price we
receive for any products that we may develop and adversely affect our future revenues and prospects for profitability. We expect that healthcare reform
measures may result in more rigorous coverage criteria and in additional downward pressure on the price that we receive for any approved medicine. For
additional information, please see the section of our Annual Report titled “Part [ —Item 1—Business—Government Regulation—U.S. Regulation—Healthcare
Reform.”

Furthermore, changes to U.S. policy implemented by the U.S. Congress, the Trump administration or any new administration have impacted and may in
the future impact, among other things, the U.S. and global economy, international trade relations, unemployment, immigration, healthcare, taxation, the U.S.
regulatory environment, inflation and other areas. We cannot predict the initiatives or changes that may be adopted in the future or the impact, if any, they may
have on our business. The continuing efforts of the government, insurance companies, managed care organizations and other payors of healthcare services to
contain or reduce costs of healthcare and/or impose price controls may adversely affect the demand for our product candidates, if we obtain regulatory
approval; our ability to set a price that we believe is fair for our approved products; our ability to generate revenue and achieve or maintain profitability; the
level of taxes that we are required to pay; and the availability of capital.

Risks Related to Our Financial Position and Need for Additional Capital
We have historically incurred significant net losses and may incur net losses in the future.

Investment in pharmaceutical drug development is highly capital-intensive and speculative. It entails substantial upfront capital expenditures and
significant risk that a drug candidate will fail to gain regulatory approval or become commercially viable. We continue to incur significant expenses related to
our ongoing operations. As a result, we have incurred losses in most periods since our inception, with exceptions in 2025 and periods when we were profitable
due to revenue recognized from up-front license fees from collaboration agreements or the settlement of legal proceedings. As of June 30, 2026 and December
31, 2025, we had an accumulated deficit of $7.9 billion and $8.3 billion, respectively. Substantially all of our operating losses have resulted from costs incurred
in connection with our research and development programs and from selling, general and administrative expenses associated with our operations.

Although we have achieved positive GAAP operating income and net income for full year 2025 as product sales growth exceeded expense growth, we may
incur losses in the future. We expect expenses to continue to increase as we continue to expand our development of, and seek regulatory approvals for, our drug
candidates, and our manufacturing facilities, commercialize our medicines and launch new medicines, if approved, maintain and expand regulatory approvals,
contribute up to $1.25 billion to the global development of a portfolio of Amgen pipeline assets under our collaboration agreement, and commercialize the
medicines that we have in-licensed. In addition, we will continue to incur costs associated with operating as a public company. The size of any future net losses
will depend, in part, on the number and scope of our drug development programs and the associated costs of those programs, the cost of our manufacturing
activities, the cost of commercializing our approved products, our ability to generate revenues and the timing and amount of milestones and other payments we
make or receive with arrangements with third parties. If we fail to achieve market acceptance for our medicines or if promising drug candidates fail in clinical
trials or do not gain regulatory approval, or if approved, fail to achieve market acceptance, we may not be profitable in future periods. To the extent we achieve
profitability in any future periods, we may not be able to sustain profitability in subsequent periods. Our failure to sustain profitability would decrease the value
of our company and could impair our ability to raise capital, maintain our research, development, manufacturing and commercialization efforts, expand our
business or continue our operations.
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We may need to obtain additional financing to fund our operations, and if we are unable to obtain such financing, we may be unable to complete the
development of our drug candidates or achieve profitability.

Our portfolio of drug candidates will require the completion of clinical development, regulatory review, scale up and availability of manufacturing
resources, significant marketing efforts and substantial investment before they can provide us with product sales revenue. Additionally, we are investing in the
manufacturing and commercialization of our approved medicines. Our operations have consumed substantial amounts of cash since inception. Our operating
activities provided $1.1 billion, and used $0.1 billion and $1.2 billion of net cash during the years ended December 31, 2025, 2024 and 2023, respectively. Our
operating activities provided approximately $664 million and $308 million of net cash during the six months ended June 30, 2026 and 2025, respectively. We
recorded positive net cash flows from operating activities in 2025 and negative net cash flows from operating activities in 2024 and 2023 primarily due to our
net income of $0.3 billion, and net losses of $0.6 billion and $0.9 billion, respectively. We cannot assure you that we will be able to generate positive cash
flows from operating activities in the future.

Since September 2017, we have generated revenues from the sale of medicines in China licensed from BMS, and since the fourth quarter of 2019, we have
generated revenues from our internally developed medicines. These revenues may not be sufficient to support our operations. Although it is difficult to predict
our liquidity requirements, based upon our current operating plan, we believe that we have sufficient cash and cash equivalents to meet our projected operating
requirements for at least the next 12 months. However, our existing cash and cash equivalents and potential future short-term investments may not be sufficient
to enable us to complete all global development or launch all of our current medicines and drug candidates for the currently anticipated indications and to
invest in additional programs. Accordingly, we may require further funding through public or private offerings, debt financing, collaboration and licensing
arrangements or other sources, and our ability to obtain additional financing may be subject to shareholder approval requirements or other regulatory approvals
and requirements.

We have indebtedness outstanding and may incur additional short-term and long-term debt in the future. In November 2025, we and certain of our
subsidiaries, as guarantors, entered into the Facilities Agreement with Hongkong and Shanghai Banking Corporation Limited and certain financial institutions,
as lenders (the “Facilities Agreement”). Our current debt also contains numerous financial and non-financial covenants, some of which include cross-default
provisions that could require acceleration of repayment of loans in the event of default. Any acceleration may impact the Company’s ability to refinance debt
obligations if an event of default occurs.

Our liquidity and financial condition may be materially and adversely affected by negative net cash flows and our current debt structure, and we cannot
assure you that we will have sufficient cash from other sources to fund our operations. If we resort to other financing activities to generate additional cash, we
will incur financing costs and we cannot guarantee that we will be able to obtain the financing on terms acceptable to us, or at all, and if we raise financing by
issuing further equity securities, your interest in our company may be diluted. If we are unable to raise capital when needed or on attractive terms, we would be
forced to delay, reduce or eliminate our research and development programs or commercialization efforts. Our inability to obtain additional funding when we
need it could seriously harm our business.

Raising additional capital may cause dilution to our shareholders, restrict our operations or require us to relinquish rights to our technologies or drug
candidates.

We may seek additional funding through a combination of equity offerings, debt financings, collaborations and licensing arrangements. To the extent that
we raise additional capital through the sale of equity or convertible debt securities, your ownership interest will be diluted, and the terms may include
liquidation or other preferences that adversely affect your rights as a holder of our shares. The incurrence of additional indebtedness or the issuance of certain
equity securities could result in increased fixed payment obligations and could also result in certain additional restrictive covenants, such as limitations on our
ability to incur additional debt or issue additional equity, limitations on our ability to acquire or license intellectual property rights and other operating
restrictions that could adversely impact our ability to conduct our business. In addition, issuance of additional equity securities, or the possibility of such
issuance, may cause the market price of our shares to decline. In the event that we enter into collaborations or licensing arrangements in order to raise capital,
we may be required to accept unfavorable terms, including relinquishing or licensing to a third party on unfavorable terms our rights to technologies or drug
candidates that we otherwise would seek to develop or commercialize ourselves or possibly reserve for future potential arrangements when we might be able to
achieve more favorable terms.
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Fluctuations in exchange rates could result in foreign currency exchange losses and could materially reduce the value of your investment.

We incur portions of our expenses, and derive revenues, in currencies other than the U.S. dollar or Hong Kong dollar, in particular, the RMB, the Euro, and
Australian dollar. As a result, we are exposed to foreign currency exchange risk as our results of operations and cash flows are subject to fluctuations in foreign
currency exchange rates. Fluctuations in currencies may be affected by, among other things, changes in political and economic conditions and the foreign
exchange policies proposed or adopted by certain governments. We do not regularly engage in hedging transactions to protect against uncertainty in future
exchange rates between particular foreign currencies and the U.S. dollar. Fluctuations in the value of the U.S. dollar against currencies in countries in which we
operate could have a negative impact on our results of operations. We cannot predict the impact of foreign currency fluctuations, and foreign currency
fluctuations in the future may adversely affect our financial condition, results of operations, and cash flows.

The value of the RMB against the U.S. dollar and other currencies may fluctuate and is affected by, among other things, changes in political and economic
conditions and the foreign exchange policy proposed or adopted by the PRC, Australia and other governments. It is difficult to predict how market forces or
PRC, Australia, other governments outside the U.S. and U.S. government policies may impact the exchange rate of the RMB and the U.S. dollar or any other
currencies in the future. There remains significant international pressure on China to adopt a more flexible currency policy, including from the U.S.
government, which has threatened to label China as a “currency manipulator,” which could result in greater fluctuation of the RMB against the U.S. dollar.

Substantially all of our revenues are denominated in U.S. dollars and RMB, our costs are denominated in U.S. dollars, Australian dollars and RMB, and a
large portion of our financial assets and a significant portion of our debt is denominated in U.S. dollars and RMB. To the extent that we need to convert U.S.
dollars into RMB for our operations, appreciation of the RMB against the U.S. dollar would have an adverse effect on the RMB amount we would receive.
Conversely, if we decide to convert RMB into U.S. dollars for the purpose of making payments for dividends or for other business purposes, appreciation of the
U.S. dollar against the RMB would have a negative effect on the U.S. dollar amount we would receive.

In addition, there are limited instruments available for us to reduce our foreign currency risk exposure at reasonable costs. Furthermore, we are also
currently required to obtain approval from or registration with appropriate government authorities or designated banks before converting significant sums of
foreign currencies into RMB. All of these factors could materially and adversely affect our business, financial condition, results of operations, and prospects,
and could reduce the value of, and any dividends payable on, our shares in foreign currency terms.

Our business, profitability and liquidity may be adversely affected by deterioration in the credit quality of, or defaults by, our distributors and customers or
by actual events or concerns involving the liquidity, default, or non-performance of financial institutions, including the U.S. government, and an
impairment in the carrying value of any short-term investments could negatively affect our consolidated results of operations.

We are exposed to the risk that our distributors and customers may default on their obligations to us as a result of bankruptcy, lack of liquidity, operational
failure or other reasons. As we continue to expand our business, the amount and duration of our credit exposure will be expected to increase, as will the breadth
of the entities to which we have credit exposure. Although we regularly review our credit exposure to specific distributors and customers that we believe may
present credit concerns, default risks may arise from events or circumstances that are difficult to detect or foresee.

Furthermore, actual events involving reduced liquidity, defaults, non-performance or other adverse developments that affect financial institutions, or
concerns or rumors about any such events, have in the past and may in the future lead to market-wide liquidity problems. For example, in March 2023,
Silvergate Bank, La Jolla, California, announced its decision to voluntarily liquidate its assets and wind down operations, Silicon Valley Bank, Santa Clara,
California (“SVB”), was closed by the California Department of Financial Protection and Innovation, and Signature Bank, New York, New York, was closed by
the New York State Department of Financial Services, and, in each case the Federal Deposit Insurance Corporation (“FDIC”) was appointed as receiver. Since
then, additional financial institutions have experienced similar failures and have been placed into receivership. These events lead to volatility and declines in
the market for bank stock and questions regarding confidence in depository institutions. There is no guarantee that the federal government will guarantee
depositors in the event of a future bank closure. Investor concerns regarding the U.S. or international financial systems could result in less favorable
commercial financing terms, including higher interest rates or costs and tighter financial and operating covenants, or systemic limitations on access to credit
and liquidity sources, thereby making it more difficult for us to acquire financing on acceptable terms or at all. Any decline in available funding or access to our
cash and liquidity resources could adversely impact our ability to meet our operating expenses or result in breaches of our financial or contractual obligations
which could have material adverse impact on our liquidity and our projected business operations, financial condition and results of operations.
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As a result of uncertain political, credit and financial market conditions, including the potential of the U.S. government to default on the payment of its
obligations for a period of time due to federal debt ceiling limitations or other unresolved political issues, investments in financial instruments issued or
guaranteed by the U.S. government pose credit default and liquidity risks. A payment default or delay by the U.S. government, or continued uncertainty
surrounding the U.S. debt ceiling, could result in a variety of adverse effects for financial markets, market participants and U.S. and global economic
conditions. In addition, U.S. debt ceiling and budget deficit concerns have increased the possibility of a downgrade in the credit rating of the U.S. government
and could result in economic slowdowns or a recession in the U.S. No assurance can be made that losses or significant deterioration in the fair value of our U.S.
government issued or guaranteed investments will not occur. At June 30, 2026, we had approximately $2,231.0 million invested in government money market
funds. Downgrades to the U.S. credit rating could affect the stability of securities issued or guaranteed by the U.S. government and the valuation or liquidity of
our portfolio of such investment securities.

The carrying amounts of cash and cash equivalents, restricted cash and short-term investments represent the maximum amount of loss due to credit risk.
We had no short-term investments, cash and cash equivalents of $5.1 billion and restricted cash of $182.6 million as of June 30, 2026, most of which are
deposited in financial institutions outside of China. As required by the PRC securities laws, the net proceeds from our offering on the STAR Market of the
Shanghai Stock Exchange (the “STAR Offering”) must be used in strict compliance with the planned uses as disclosed in the PRC prospectus for the STAR
Offering as well as our proceeds management policy for the STAR Offering approved by our board of directors. Although our cash and cash equivalents in
China are deposited with various major reputable financial institutions, the deposits placed with these financial institutions are not protected by statutory or
commercial insurance. In the event of bankruptcy of one of these financial institutions, we may be unlikely to claim our deposits back in full.

As of June 30, 2026, we held no short-term investments. To the extent we invest in U.S. Treasury securities as short-term investments in the future,
although we believe that such securities are of high credit quality and continually monitor the credit worthiness of these institutions, concerns about, or a
default by, one institution in the U.S. market, could lead to significant liquidity problems, losses or defaults by other institutions, which in turn could adversely
affect us.

Failure to meet responsible business and sustainability expectations or standards or achieve our corporate strategy goals could adversely affect our
business, results of operations, financial condition or stock price.

There has been focus from global regulators and stakeholders on responsible business and sustainability matters, including greenhouse gas emissions and
climate-related risks; human capital management; responsible sourcing and supply chain; human rights and social responsibility; and corporate governance and
oversight. As part of our long-term strategy and in-line with safeguarding sustainable value growth, we actively manage these issues. We have identified key
strategic priorities and set goals that reflect our current plans and aspirations and cannot guarantee that we will be able to achieve them. Evolving stakeholder
expectations and our efforts and ability to manage these issues and goals present numerous operational, regulatory, reputational, financial, legal, and other risks,
any of which may be outside of our control or could have a material adverse impact on our business, including on our stock price. Further, there is uncertainty
around the accounting standards and climate-related disclosures associated with emerging sustainability laws and reporting requirements and the related costs
to comply with the emerging regulations. Our failure, or perceived failure, to achieve our sustainability goals or comply with sustainability-related regulations
could expose us to increased scrutiny from the investment community and enforcement authorities. Our reputation also may be harmed by the perceptions that
our stakeholders have about our action or inaction on these sustainability issues.

Risks Related to Our Intellectual Property
If we are unable to obtain and maintain patent protection for our medicines and drug candidates, we may lose market exclusivities in our medicines.

Our success depends in large part on our ability to protect our valuable innovations including medicines, drug candidates and proprietary technologies by
obtaining, maintaining and enforcing our intellectual property rights, including patent rights. We seek to protect our innovations that we consider commercially
important by filing patent applications in the U.S., the PRC, Europe and other territories, or relying on trade secrets or regulatory exclusivities.
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However, filing, prosecuting and maintaining patents/patent applications in all countries worldwide could be prohibitively expensive. As the patent laws of
different countries vary, our patent applications may not be granted in all countries and the issued patents may vary in scope and enforceability. In addition,
different countries may provide varying regulatory exclusivities to pharmaceutical drugs, and some countries provide no regulatory exclusivities. Consequently,
we may not have the same patent protection or exclusivities to our medicines or drug candidates in all countries worldwide. Further, given the amount of time
required for the development, testing and regulatory review of new drug candidates, patents protecting such drug candidates might expire before or shortly after
such drug candidates are commercialized. As a result, our patents and patent applications may not provide us with sufficient length of exclusivities to our
medicines or drug candidates. The issued patents and pending patent applications, if issued, for our medicines and drug candidates are expected to expire on
various dates as described in “Part [—Item 1—Business—Intellectual Property” of our Annual Report. Upon expiration, we may no longer have exclusivities
on the corresponding medicines or drug candidates.

Moreover, issued patents may be invalidated for a number of reasons, including but not limited to known or unknown prior art, deficiencies in the patent
applications or the lack of novelty or inventive step of the underlying invention or technology.

Any of the foregoing could have a material adverse effect on our competitive position, business, financial conditions, results of operations, and prospects.

We have been and may further become involved in lawsuits to protect or enforce our intellectual property, which could be expensive, time consuming and
unsuccessful. Our patent rights relating to our medicines and drug candidates could be found invalid, unenforceable or not infringed by a court or
government patent authorities.

Third parties may infringe, misappropriate or otherwise violate our intellectual property rights. Litigation may be necessary to enforce or defend our
intellectual property rights or to protect our trade secrets. This can be expensive and time consuming. The third parties may also challenge the validity or
enforceability of our patents.

When a generic drug company files an Abbreviated New Drug Application (“ANDA”) with the FDA seeking approval to market a generic version of any
of our products before the expiration of Orange Book listed patents (“OB Patents™) covering such products, this will most likely trigger ANDA litigation. For
example, on February 25, 2026, our subsidiaries, BeOne Medicines USA, Inc. and BeOne Medicines I GmbH, filed a patent infringement suit against Zydus
Pharmaceuticals (USA) Inc. and Zydus Lifesciences Limited (collectively, “Zydus”) in the U.S. District Court for the District of New Jersey, in response to
Zydus’s notice informing its filing of an ANDA with the FDA in connection with BRUKINSA® (zanubrutinib) tablets. For additional information on this
litigation, please see “Legal Proceedings.” The success of ANDA litigation depends on the strength of the OB Patents and our ability to prove infringement.
The outcome of ANDA litigation is inherently uncertain and may result in potential loss of market exclusivity for our product which may have a significant
financial impact on product revenue.

The scope, validity or enforceability of our or our collaborators’ patents may be challenged in court or other authorities, and we or they may not be
successful in enforcing or defending those intellectual property rights and, as a result, may not be able to develop or market the relevant product exclusively,
which would have a material adverse effect on any potential sales of that product. As such, any issued patents may not protect us from generic or biosimilar
competition for these medicines. Specifically, in patent litigation, defendants often challenge the validity and/or enforceability of the asserted patents, and there
are numerous potential grounds upon which a patent can be found invalid and/or unenforceable. The validity of a patent can also be challenged before
administrative bodies in the U.S. or abroad, even outside the context of litigation. Such proceedings could result in revocation or amendment to our patents in
such a way that they no longer cover and protect our medicines or drug candidates. The outcome of such proceedings is inherently uncertain and may result in
losing the patent protection on our medicines or drug candidates. Such a loss of patent protection could have a material adverse impact on our business.

Lawsuits alleging infringing of intellectual property rights of third parties could be costly and time consuming and could prevent or delay us from
developing or commercializing our medicines or drug candidates.

We respect third parties’ valid intellectual property rights and diligently manage any freedom to operate risks associated with our medicines and drug
candidates. Nevertheless, we bear the risk that we may be sued by third parties for patent infringement. We are aware of numerous issued patents and pending
patent applications belonging to third parties that exist in fields of our medicines and drug candidates. There may also be third-party patents or patent
applications of which we are currently unaware, and given the dynamic area in which we operate, additional patents are likely to be issued that relate to aspects
of our business. There is a substantial amount of litigation and other claims and proceedings involving patent and other intellectual property rights in the
biotechnology and pharmaceutical industries generally. Our medicines and drug candidates have and may in the future, given rise to claims of infringement of
the patent rights of others, and defense of these claims, regardless of their merit, could involve substantial litigation expense and divert our technical personnel,
management personnel, or both from their normal responsibilities.
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If third parties bring successful claims against us for infringement of their intellectual property rights, we may be subject to injunctive or other equitable
relief, which could prevent us from developing and commercializing one or more of our medicines and drug candidates. In the event of a successful claim
against us of infringement or misappropriation, or a settlement by us of any such claims, we may have to pay substantial damages, including treble damages
and attorneys’ fees in the case of willful infringement, pay royalties or redesign our infringing medicines and drug candidates, which may be impossible or
require substantial time and cost.

Even in the absence of litigation, we may seek to obtain licenses from third parties to mitigate freedom to operate risks and as a result, could impose costly
royalty and other fees and expenses on us.

If we are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed. We may also be subject to claims
that our employees have wrongfully used or disclosed alleged trade secrets of others.

In addition to our issued patent and pending patent applications, we rely on trade secrets, including unpatented know-how, technology and other
proprietary information, to maintain our competitive position and to protect our medicines and drug candidates. We seek to protect these trade secrets, in part,
by entering into non-disclosure and confidentiality agreements with parties that have access to them, such as our employees, corporate collaborators, outside
scientific collaborators, sponsored researchers, contract manufacturers, consultants, advisors and other third parties. We also enter into confidentiality and
invention or patent assignment agreements with our employees and consultants. However, any of these parties may breach such agreements and disclose our
proprietary information, and we may not be able to obtain adequate remedies for such breaches. Enforcing a claim that a party illegally disclosed or
misappropriated a trade secret can be difficult, expensive and time- consuming, and the outcome is unpredictable. If any of our trade secrets were lawfully
obtained or independently developed by a competitor, we would have no right to prevent them from using that technology or information to compete with us
and our competitive position would be harmed.

Furthermore, many of our employees, including our senior management, were previously employed at other biotechnology or pharmaceutical companies,
including our competitors or potential competitors. Some of these employees executed proprietary rights, non-disclosure and in some cases non-competition
agreements in connection with their previous employment. Our employees may also have access to trade secrets of our collaboration partners. Although we try
our best to ensure that our employees do not use the proprietary information or know-how of others in their work for us, we may be subject to claims that we or
these employees have misappropriated trade secrets or other proprietary information, of any such employees’ former employers. For example, in September
2024, AbbVie Inc. filed a lawsuit alleging misappropriation of certain trade secrets concerning our Bruton’s tyrosine kinase degrader program, including lead
compound BGB-16673. Defending against such claims, regardless of their merit, could result in substantial costs and be a distraction to management. If we fail
in defending any such claims, we may need to pay monetary damages and lose valuable intellectual property rights and suffer reputational harm.

Risks Related to Our Reliance on Third Parties

We rely on third parties to manufacture some of our commercial and clinical drug supplies. Our business could be harmed if those third parties fail to
comply with manufacturing regulations, provide us with insufficient quantities of product or provide product at unacceptable quality levels or prices.

Although we manufacture commercial supply of TEVIMBRA, zanubrutinib, and pamiparib at our manufacturing facilities in China, and recently opened
our commercial-stage biologics manufacturing and clinical R&D center in New Jersey and a new small molecule manufacturing campus in Suzhou, China, we
continue to rely on outside vendors to manufacture supplies and process some of our medicines and drug candidates. For example, we have entered into
commercial supply agreements with third-party manufacturers for TEVIMBRA, BRUKINSA and sonrotoclax. In addition, we generally rely on our
collaboration partners and their third-party manufacturers for supply of in-licensed medicines in China. We have limited experience in manufacturing or
processing our medicines and drug candidates on a commercial scale. Additionally, we have limited experience in managing the manufacturing process, and
our process may be more difficult or expensive than the approaches currently in use.

Our reliance on a limited number of third-party manufacturers exposes us to the following risks:

e we may be unable to identify manufacturers on acceptable terms or at all because the number of potential manufacturers is limited, and regulatory
authorities must evaluate and/or approve any manufacturers as part of their regulatory oversight of our medicines and drug candidates;
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*  our manufacturers may have little or no experience with manufacturing our medicines and drug candidates, and therefore may require a significant
amount of support from us to implement and maintain the infrastructure and processes required to manufacture our medicines and drug candidates;

*  our third-party manufacturers might be unable to timely manufacture our medicines and drug candidates or produce the quantity and quality required
to meet our clinical and commercial needs, if any;

*  manufacturers are subject to initial and ongoing periodic unannounced inspection by the FDA and corresponding state agencies in the U.S. to ensure
strict compliance with GMP requirements, chain of distribution requirements and other government regulations and by other comparable regulatory
authorities for corresponding non-U.S. requirements. Manufacturers may be unable to comply with these GMPs which may result in fines and civil
penalties, suspension of production, suspension, delay or withdrawal of product approval, product liability claims, product seizure or recall and
enforcement actions, including injunctions and criminal or civil prosecution;

* adispute may arise with one or more of our third-party manufacturers;

* we may not own, or may have to share, the intellectual property rights to some of the technology used and improvements made by our third-party
manufacturers in the manufacturing process for our medicines and drug candidates;

e raw materials and components used in the manufacturing process, particularly those for which we have no other source or supplier, may not be
available or may not be suitable or acceptable for use due to material or component defects;

e our contract manufacturers and drug component suppliers may be subject to disruptions in their business, including unexpected demand for or
shortage of raw materials or components, cyber-attacks on supplier systems, labor disputes or shortage and inclement weather, as well as natural or
man-made disasters or pandemics; and

*  manufacturing partners may require us to fund capital improvements to support scale-up of manufacturing and related activities to the extent our drug
candidates or medicines become approved for commercial sale.

For example, in March 2020, the NMPA suspended the importation, sales and use of ABRAXANE in China previously supplied to us by BMS, and the
drug was subsequently recalled by BMS. This suspension was based on inspection findings at BMS’s contract manufacturing facility in the U.S.

Each of these risks could delay or prevent the completion of our clinical trials or the approval of any of our drug candidates, result in higher costs or
adversely impact development of our drug candidates or commercialization of our medicines. In addition, we will rely on third parties to perform certain
specification tests on our medicines and drug candidates prior to delivery to patients. If these tests are not appropriately done and test data are not reliable,
patients could be put at risk of serious harm and regulatory authorities could place significant restrictions on our company until deficiencies are remedied.

Currently, the raw materials for our manufacturing activities are supplied by multiple source suppliers, although portions of our supply chain may rely on
sole source suppliers. We have agreements for the supply of drug materials with manufacturers or suppliers that we believe have sufficient capacity to meet our
demands. In addition, we believe that adequate alternative sources for such supplies exist. However, there is a risk that, if supplies are interrupted, it would
materially harm our business.

Manufacturers of drug and biological products often encounter difficulties in production, particularly in scaling up or out, validating the production
process, and assuring high reliability of the manufacturing process (including the absence of contamination). These problems include logistics and shipping,
difficulties with production costs and yields, quality control, including stability of the product, product testing, operator error, availability of qualified
personnel, as well as compliance with strictly enforced federal, state and non-U.S. regulations. Furthermore, if contaminants are discovered in the supply of our
medicines and drug candidates or in the manufacturing facilities, such manufacturing facilities may need to be closed for an extended period of time to
investigate and remedy the contamination. We cannot assure you that any stability failures or other issues relating to the manufacture of our medicines and drug
candidates will not occur in the future. Additionally, our manufacturers may experience manufacturing difficulties due to resource constraints or as a result of
labor disputes or unstable political environments. If our manufacturers were to encounter any of these difficulties, or otherwise fail to comply with their
contractual obligations, our ability to provide our medicines for commercial sale and our drug candidates to patients in clinical trials would be jeopardized. Any
delay or interruption in the supply of clinical trial supplies could delay the completion of clinical trials, increase the costs associated with maintaining clinical
trial programs and, depending upon the period of delay, require us to begin new clinical trials at additional expense or terminate clinical trials completely.
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We have entered into licensing and collaboration arrangements and may enter into additional collaborations, licensing arrangements, or strategic alliances
in the future, and we may not realize the benefits of such arrangements.

We have entered into licensing and collaboration agreements and may enter into additional collaboration, licensing arrangements, or strategic alliances
with third parties that we believe will complement or augment our research, development and commercialization efforts. Any of these relationships may require
us to incur non-recurring and other charges, increase our near and long-term expenditures, issue securities that dilute our existing shareholders, or disrupt our
management and business.

For example, in 2019, we entered into a strategic collaboration with Amgen with respect to its commercial-stage oncology products XGEVA®,
BLINCYTO® and KYPROLIS® and a portfolio of clinical- and late-preclinical-stage oncology pipeline products. In 2021, we entered into a collaboration and
license agreement with Novartis Pharma AG (“Novartis”), granting Novartis rights to develop, manufacture and commercialize our anti-PD-1 antibody
TEVIMBRA in certain territories, but that agreement was terminated in September 2023 and we regained full, global rights to develop, manufacture and
commercialize TEVIMBRA. In December 2021, we entered into an option, collaboration and license agreement with Novartis to develop, manufacture and
commercialize our investigational TIGIT inhibitor, ociperlimab, in North America, Europe, and Japan, terminated that agreement in July 2023 and regained
full, global rights to develop, manufacture and commercialize ociperlimab. In December 2024, we entered into a global licensing agreement with CSPC
Zhongqi Pharmaceutical Technology (Shijiazhuang) Co., Ltd. for a methionine adenosyltransferase 2A (MAT2A)-inhibitor being explored for solid tumors.

Our strategic collaborations involve numerous risks. We may not achieve the revenue and cost synergies expected from our collaborations, and our
management’s attention may be diverted from our drug discovery and development business. These synergies are inherently uncertain, and are subject to
significant business, economic and competitive uncertainties and contingencies, many of which are difficult to predict and are beyond our control. If we
achieve the expected benefits, they may not be achieved within the anticipated time frame. Additionally, strategic collaborations can be terminated for various
reasons, including future acquisitions.

We face significant competition in seeking appropriate strategic partners, and the negotiation process is time-consuming and complex. Moreover, we may
not be successful in our efforts to establish a strategic collaboration for our medicines and drug candidates because they may be deemed to be at too early of a
stage of development for collaborative effort. If and when we collaborate with a third-party for development and commercialization of a medicine or drug
candidate, we can expect to relinquish some or all of the control over the future success of that medicine or drug candidate to the third-party. For any medicines
or drug candidates that we may seek to in-license from third parties, we may face significant competition from other pharmaceutical or biotechnology
companies with greater resources or capabilities than us, and any agreement that we do enter may not result in the anticipated benefits.

Collaborations involving our medicines and drug candidates are subject to numerous risks, which may include the following:
*  collaborators have significant discretion in determining the efforts and resources that they will apply to a collaboration;

e collaborators may not pursue development and commercialization of our drug candidates and medicines or may elect not to continue or renew
development or commercialization programs based on clinical trial results, changes in their strategic focus due to the acquisition of competitive drugs,
availability of funding, or other external factors, such as a business combination that diverts resources or creates competing priorities;

*  collaborators may delay clinical trials, provide insufficient funding for a clinical trial, stop a clinical trial, abandon a drug candidate, repeat or conduct
new clinical trials, or require a new formulation of a drug candidate for clinical testing;

*  collaborators could independently develop, or develop with third parties, drugs that compete directly or indirectly with our medicines or drug
candidates;

* acollaborator with marketing and distribution rights to one or more medicines may not commit sufficient resources to their marketing and distribution
or may set prices that reduce the profitability of the medicines;

*  collaborators may not properly maintain or defend our intellectual property rights or may use our intellectual property or proprietary information in a
way that gives rise to actual or threatened litigation that could jeopardize or invalidate our intellectual property or proprietary information or expose us
to potential liability;

*  disputes may arise between us and a collaborator that cause the delay or termination of the research, development or commercialization of our
medicines and drug candidates, or that result in costly litigation or arbitration that diverts management attention and resources; and
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*  collaborators may own or co-own intellectual property covering our medicines and drug candidates that results from our collaborating with them, and
in such cases, we would not have the exclusive right to commercialize such intellectual property.

As a result, we may not be able to realize the benefit of current or future collaborations, licensing arrangements or strategic alliances if we are unable to
successfully integrate products with our existing operations and company culture, which could delay our timelines or otherwise adversely affect our business.
We also cannot be certain that, following a strategic transaction or license, we will be able to fulfill all of our contractual obligations in a timely manner or
achieve the revenue, specific net income or other goals that justify such transaction. If we are unable to reach agreements with suitable collaborators on a
timely basis, on acceptable terms, or at all, we may have to curtail the development of a drug candidate, reduce or delay its development program or one or
more of our other development programs, delay its potential commercialization or reduce the scope of any sales or marketing activities, or increase our
expenditures and undertake development or commercialization activities at our own expense.

If we fail to maintain an effective distribution channel for our medicines, our business and sales could be adversely affected.

We rely on third-party distributors to distribute our approved medicines. For example, we rely on sole third-party distributors to distribute some of our in-
licensed approved medicines in China and multiple third-party distributors for the distribution of our internally developed medicines. We also expect to rely on
third-party distributors to distribute our other internally developed and in-licensed medicines, if approved. Our ability to maintain and grow our business will
depend on our ability to maintain an effective distribution channel that ensures the timely delivery of our medicines. However, we have relatively limited
control over our distributors, who may fail to distribute our medicines in the manner we contemplate. If price controls or other factors substantially reduce the
margins our distributors can obtain through the resale of our medicines to hospitals, medical institutions and sub-distributors, they may terminate their
relationship with us. While we believe alternative distributors are readily available, there is a risk that, if the distribution of our medicines is interrupted, our
sales volumes and business prospects could be adversely affected.

If we are not able to successfully develop and/or commercialize Amgen’s oncology products, the expected benefits of the collaboration will not materialize.

We have a collaboration agreement with Amgen pursuant to which we and Amgen have agreed to collaborate on the commercialization of Amgen’s
oncology products XGEVA®, BLINCYTO® and KYPROLIS® in China, and the global development and commercialization in China of a portfolio of Amgen’s
clinical- and late-preclinical-stage pipeline products. Amgen has paused or stopped development of some of the pipeline assets due to portfolio prioritization,
and the parties expect that the development plan for the pipeline assets will continue to evolve over time. Additionally, for the period between 2020 and 2022,
we were advised by Amgen that its applications to the Human Genetic Resources Administration of China (“HGRAC?”) to obtain approval to conduct clinical
studies in China for the pipeline assets were delayed. Approval from or filing with the HGRAC may be required for the initiation of clinical trials involving the
collection of human genetic materials in China, depending on the nature of the trial and whether HGR materials are exported. We do not expect the previous
HGRAC delay to affect the conduct of the clinical trials in China for our drug candidates. The Amgen collaboration involves numerous risks, including
unanticipated costs and diversion of our management’s attention from our other drug discovery and development business. There can be no assurance that we
will be able to successfully develop and commercialize Amgen’s oncology products in China, which could disrupt our business and harm our financial results.
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We may rely on third parties to conduct our preclinical studies and clinical trials. If these third parties do not successfully carry out their contractual duties
or meet expected deadlines, we may not be able to obtain regulatory approval for or commercialize our medicines and drug candidates and our business
could be substantially harmed.

We have relied upon and plan to continue to rely to some extent upon third-party CROs to monitor and manage data and provide other services for our
ongoing preclinical and clinical programs. We may rely on these parties for execution of our preclinical studies and clinical trials, and control only certain
aspects of their activities. Nevertheless, we are responsible for ensuring that each of our studies is conducted in accordance with the applicable protocol, legal
and regulatory requirements and scientific standards, and our reliance on the CROs does not relieve us of our regulatory responsibilities. We, our CROs for our
clinical programs and our clinical investigators are required to comply with GCPs, which are regulations and guidelines enforced by regulatory authorities for
all of our drug candidates in clinical development. If we or any of our CROs or clinical investigators fail to comply with applicable GCPs and other regulatory
requirements, the clinical data generated in our clinical trials may be deemed unreliable and regulatory authorities may require us to perform additional clinical
trials before approving our marketing applications. In addition, our pivotal clinical trials must be conducted with drug product produced under GMP
regulations. Our failure to comply with these regulations may require us to repeat clinical trials, which would delay the regulatory approval process. We could
also be subject to government investigations and enforcement actions.

If any of our relationships with these third-party CROs terminate, we may not be able to enter into arrangements with alternative CROs or to do so on
commercially reasonable terms. In addition, our CROs are not our employees, and except for remedies available to us under our agreements with such CROs,
we cannot control whether or not they devote sufficient time and resources to our ongoing clinical and nonclinical programs. If CROs do not successfully carry
out their contractual duties or obligations or meet expected deadlines, if they need to be replaced or if the quality or accuracy of the clinical data they or our
clinical investigators obtain is compromised due to the failure to adhere to our clinical protocols, regulatory requirements or for other reasons, our clinical trials
may be extended, delayed or terminated and we may not be able to obtain regulatory approval for or successfully commercialize our drug candidates. As a
result, our results of operations and the commercial prospects for our drug candidates would be harmed, our costs could increase and our ability to generate
revenues could be delayed.

Switching or adding additional CROs involves additional cost and delays, which can materially influence our ability to meet our desired clinical
development timelines. There can be no assurance that we will not encounter similar challenges or delays in the future or that these delays or challenges will
not have a material adverse effect on our business, financial condition and prospects.

Risks Related to Our Industry, Business and Operations

We have significantly increased and expect to continue to increase our research, development, manufacturing, and commercial capabilities, and we may
experience difficulties in managing our growth.

At the beginning of 2025, we had approximately 11,000 employees, and we ended the year with over 12,000 employees, an increase of approximately 9%.
As of the date of this Quarterly Report, we had over 12,000 employees worldwide. As our research, development, manufacturing and commercialization plans
and strategies evolve, we must add a significant number of additional managerial, operational, drug development, clinical, regulatory affairs, manufacturing,
sales, marketing, financial and other personnel in the U.S., China, Europe and other regions. Our recent growth and any anticipated future growth will impose
significant added responsibilities on members of management, including: identifying, recruiting, integrating, maintaining, and motivating additional
employees; managing the growth in our research, clinical operations, commercial, and supporting functions; and improving our operational, financial and
management controls, reporting systems and procedures. Our management may also have to divert a disproportionate amount of its attention away from day-to-
day activities in order to devote a substantial amount of time to managing these growth activities.

We currently rely, and for the foreseeable future will continue to rely, on certain independent organizations, advisors and consultants to provide certain
services. There can be no assurance that the services of these independent organizations, advisors and consultants will continue to be available to us on a timely
basis when needed, or that we can find qualified replacements. There can be no assurance that we will be able to manage our existing consultants or find other
competent outside contractors and consultants on economically reasonable terms, if at all. If we are not able to effectively manage our growth and further
expand our organization by hiring new employees and expanding our groups of consultants and contractors as needed, we may not be able to successfully
implement the tasks necessary to further develop, manufacture and commercialize our medicines and drug candidates and, accordingly, may not achieve our
research, development, manufacturing and commercialization goals.
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Additionally, we have invested, and are investing significant time, resources and capital into the expansion of our facilities, including the creation of
additional capacity at our Guangzhou and Suzhou manufacturing facilities and the construction of our Hopewell facility. If actual demand for our medicines
does not meet our future projections, we will likely incur increased costs related to idle capacity including, but not limited to, acceleration of the timing of
depreciation or impairment charges, which may adversely affect our financial condition and results of operations.

Our future success depends on our ability to retain key executives and to attract, retain and motivate qualified personnel.

Xiaodong Wang, Ph.D., our Co-Founder, Chairman of our Scientific Advisory Board, and director; John V. Oyler, our Co-Founder, Chief Executive Officer
and Chairman of the Board of Directors; Xiaobin Wu, Ph.D., our President and Chief Operating Officer; Aaron Rosenberg, our Chief Financial Officer; and the
other principal members of our management and scientific teams play a critical role in the Company’s operations and development. Although we have
employment agreements or offer letters with each of our executive officers, these agreements do not prevent our executives from terminating their employment
with us at any time. We do not maintain “key person” insurance for any of our executives or other employees.

Recruiting and retaining qualified scientific, clinical, manufacturing and sales and marketing personnel will also be critical to our success. To induce
valuable employees to remain at our company, in addition to salary and cash incentives, we have provided share options, restricted share units and restricted
shares that vest over time or are based on performance conditions. The value to employees of these equity grants that may be significantly affected by
movements in our share price that are beyond our control and may be insufficient to counteract more lucrative offers from other companies.

In addition, we rely on consultants and advisors, including scientific and clinical advisors, to assist us in formulating and executing our discovery, clinical
development, manufacturing and commercialization strategy. The loss of the services of our executive officers or other key employees and consultants could
impede the achievement of our research, development, manufacturing and commercialization objectives and seriously harm our ability to successfully
implement our business strategy.

Furthermore, replacing executives, key employees or consultants may be difficult and may take an extended period of time because of the limited number
of individuals in our industry with the breadth of skills and experience required to successfully develop, gain regulatory approval of and commercialize
products. Competition to hire from this limited pool is intense, and we may be unable to hire, train, retain or motivate these key personnel or consultants on
acceptable terms, given the competition among numerous pharmaceutical and biotechnology companies for similar personnel.

We also experience competition for the hiring of scientific and clinical personnel from universities and research institutions. Our consultants and advisors
may be employed by employers other than us and may have commitments under consulting or advisory contracts with other entities that may limit their
availability to us. If we are unable to continue to attract and retain high quality personnel, our ability to pursue our growth strategy will be limited.

Our business is subject to complex and evolving industry-specific laws and regulations regarding the collection and transfer of personal data. These laws
and regulations can be stringent and many are subject to change and uncertain interpretation, which could result in claims, changes to our data and other
business practices, significant penalties, increased cost of operations, or otherwise adversely impact our business.

Regulatory authorities around the world have implemented industry-specific laws and regulations that affect the collection and transfer of personal data.
For example, in China, the Regulation on the Administration of Human Genetic Resources (“HGR” and, such regulation, the “HGR Regulation™) applies to
activities that involve sampling, biobanking, use of HGR materials and associated data, in China, and provision of such materials to non-PRC parties. The HGR
Regulation prohibits both onshore or offshore entities established or actually controlled by non-PRC entities and individuals from sampling or biobanking any
China HGR in China and requires approval for the sampling of certain HGR by Chinese parties. Approval for any export or cross-border transfer of HGR
material is required, and transfer of China HGR data by Chinese parties to non-PRC parties or entities established or actually controlled by them also requires
the Chinese parties to file, before the transfer, a copy of the data to the HGR administration for record. The HGR Regulation also requires that non-PRC parties
ensure the full participation of Chinese parties in international collaborations and all records and data must be shared with the Chinese parties. The
Implementing Rules for the HGR Regulation and additional issued guidance have clarified many areas of the HGR Regulation. For information about
applications under the HGR Regulation for clinical studies in China that may affect the Amgen collaboration, see the risk factor titled “If we are not able to
successfully develop and/or commercialize Amgen's oncology products, the expected benefits of the collaboration will not materialize.”
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Additionally, the Cyberspace Administration of China (“CAC”) released the final Measures of Cross-Border Data Transfer Security Assessment, effective
as of September 2022, under which any transfer of certain “important data” out of China triggers a security assessment to be conducted by the Chinese
government. The scope of “important data” has to be further clarified by the Chinese government. If HGR data is classified as “important data,” it can be
expected that the cross-border data transfer rules may create considerable additional regulatory burdens on international companies’ human gene-involved
R&D activities in China.

If the Chinese parties fail to comply with data protection laws, regulations and practice standards, and our research data is obtained by unauthorized
persons, used or disclosed inappropriately or destroyed, it could result in a loss of our confidential information and subject us to litigation and government
enforcement actions. It is possible that these laws may be interpreted and applied in a manner that is inconsistent with our or our collaborators’ practices,
potentially resulting in suspension of relevant ongoing clinical trials or the initiation of new trials, confiscation of HGR samples and associated data and
administrative fines, disgorgement of illegal gains, or temporary or permanent debarment of our or our collaborators’ entities and responsible persons from
further HGR projects and, consequently, a de-facto ban from initiating new clinical trials in China. So far, the HGR administration has disclosed a number of
HGR violation cases.

To further enhance the administration of China HGR, in 2021, the Chinese government adopted amendments to the Criminal Code, which criminalize the
illegal collection of China HGR, the illegal transfer of China HGR materials outside of China, and the transfer of China HGR data to non-PRC parties or
entities established or actually controlled by them without going through security review and assessment. Also in 2021, the PRC Biosecurity Law became
effective. The PRC Biosecurity Law establishes an integrated system to regulate biosecurity-related activities in China, including the security regulation of
HGR and biological resources. The PRC Biosecurity Law expressly declared that China has sovereignty over its HGR and further endorsed the HGR
Regulation by recognizing the fundamental regulatory principles and systems established by it over the utilization of Chinese HGR by foreign entities in China.
The Biosecurity Law gives the National Health Commission, China’s major regulatory authority of HGR, significantly more power and discretion to regulate
HGR and it is expected that the overall regulatory landscape for Chinese HGR will continue to evolve and become even more rigorous. Since the transfer of
HGR administration to the National Health Commission in 2024, the National Health Commission has issued service guides, filing and prior reporting
procedures and FAQs relating to HGR administration, and regulatory practice in this area continues to evolve. In addition, the interpretation and application of
data protection laws in China are often uncertain and constantly evolving.

We expect that these areas will receive greater and continued attention and scrutiny from regulators and the public going forward, which could increase our
compliance costs and subject us to heightened risks and challenges associated with data security and protection. If we are unable to manage these risks, we
could become subject to significant penalties, including fines, suspension of business and revocation of required licenses, and our reputation and results of
operations could be materially and adversely affected.

We manufacture some of our medicines and intend to manufacture some of our drug candidates, if approved. Failure to comply with regulatory
requirements could result in sanctions being imposed against us and delays in receiving regulatory approvals for our manufacturing facilities, or damage
to, destruction of or interruption of production at such facilities, could delay our development plans or commercialization efforts.

We currently have multiple manufacturing facilities in China. We recently opened our commercial-stage biologics manufacturing and clinical R&D center
in New Jersey and a new small molecule manufacturing campus in Suzhou, China. These facilities may encounter unanticipated delays and expenses in startup
operations due to a number of factors, including regulatory requirements. If expansion, regulatory evaluation and/or approval of our facilities are delayed, we
may not be able to manufacture sufficient quantities of our medicines and drug candidates, which would limit our development and commercialization
activities and our opportunities for growth. Cost overruns associated with constructing or maintaining our facilities could require us to raise additional funds
from other sources.

In addition to the similar manufacturing risks described in “Risks Related to Our Reliance on Third Parties,” our manufacturing facilities are subject to
inspection in connection with clinical development and new drug approvals and ongoing, periodic inspection by the FDA, NMPA, EMA or other comparable
regulatory agencies to ensure compliance with GMP and other regulatory requirements. Historically, some manufacturing facilities in China have had difficulty
meeting the FDA’s, NMPA’s or EMA’s standards. Our failure to follow and document our adherence to such GMP regulations or other regulatory requirements
may lead to significant delays in the availability of products for clinical or commercial use, may result in the termination of or a hold on a clinical trial, or may
delay or prevent filing or approval of marketing applications for our drug candidates or the commercialization of our medicines. We also may encounter
problems with achieving adequate or clinical-grade materials that meet FDA, NMPA, EMA or other comparable regulatory agency standards or specifications
with consistent and acceptable production yield and costs, as well as shortages of qualified personnel, raw materials or key contractors.
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Failure to comply with applicable regulations could also result in sanctions being imposed on us, including fines, injunctions, civil penalties, a requirement
to suspend or put on hold one or more of our clinical trials, failure of regulatory authorities to grant marketing approval of our drug candidates, delays,
suspension or withdrawal of approvals, supply disruptions, license revocation, seizures or recalls of drug candidates or medicines, operating restrictions and
criminal prosecutions, any of which could harm our business.

To supply commercial quantities for our marketed products, produce our medicines in the quantities that we believe will be required to meet anticipated
market demand, and to supply clinical drug material to support the continued growth of our clinical programs, we will need to increase, or “scale up,” the
production process by a significant factor over the initial level of production, which will require substantial additional expenditures and various regulatory
approvals and permits. If we are unable to do so, are delayed, or if the cost of this scale up is not economically feasible for us or we cannot find a third-party
supplier, we may not be able to produce our medicines in a sufficient quantity to meet future demand. Furthermore, developing advanced manufacturing
techniques and process controls is required to fully utilize our facilities. Advances in manufacturing techniques may render our facilities and equipment
inadequate or obsolete.

If our manufacturing facilities or the equipment in them is damaged or destroyed, we may not be able to quickly or inexpensively restore our
manufacturing capacity or restore it at all. In the event of a temporary or protracted loss of the facilities or equipment, we might not be able to transfer
manufacturing to a third party. Even if we could transfer manufacturing to a third party, the shift would likely be expensive and time-consuming, particularly
since the new facility would need to comply with the necessary regulatory requirements and we would need regulatory agency approval before selling any
medicines manufactured at that facility. Any interruption in manufacturing operations at our manufacturing facilities could result in our inability to satisfy the
demands of our clinical trials or commercialization. Any disruption that impedes our ability to manufacture our drug candidates or medicines in a timely
manner could materially harm our business, financial condition and operating results.

Currently, we maintain insurance coverage against damage to our property, plant and equipment in amounts we believe are reasonable. However, our
insurance coverage may not reimburse us, or may not be sufficient to reimburse us, for any expenses or losses we may suffer. We may be unable to meet our
requirements for our drug candidates and medicines if there were a catastrophic event or interruption or failure of our manufacturing facilities or processes.

We incur significant costs as a result of operating as a public company, and our management is required to devote substantial time to compliance
requirements, including establishing and maintaining internal controls over financial reporting. We may be exposed to potential risks if we are unable to
comply with these requirements.

As a public company listed in the U.S., Hong Kong and Shanghai, we are subject to the reporting requirements of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and the listing rules of the Nasdaq Global Select Market (“Nasdaq”), The Stock Exchange of Hong Kong Limited (the
“HKEx”) and the STAR Market of the Shanghai Stock Exchange (the “SSE”), and incur significant legal, accounting and other expenses to comply with
applicable requirements. These rules impose various requirements on public companies, including requiring certain corporate governance practices. Our
management and other personnel devote a substantial amount of time to these requirements. Moreover, these rules and regulations increase our legal and
financial compliance costs and make some activities more time-consuming and costly.

For example, the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) requires, among other things, that we maintain effective internal controls for
financial reporting and disclosure controls and procedures. In particular, we must perform system and process evaluations and testing of our internal controls
over financial reporting to allow management to report on the effectiveness of our internal controls over financial reporting, as required by Section 404 of the
Sarbanes-Oxley Act. Such compliance may require that we incur substantial accounting expenses and expend significant management efforts. Our testing may
reveal deficiencies in our internal controls over financial reporting that are deemed to be material weaknesses. In the event we identify significant deficiencies
or material weaknesses in our internal controls that we cannot remediate in a timely manner, the market price of our shares could decline if investors and others
lose confidence in the reliability of our financial statements, we could be subject to sanctions or investigations by the SEC, HKEx, CSRC, SSE or other
applicable regulatory authorities, and our business could be harmed.

If we engage in acquisitions or strategic collaborations, this may increase our capital requirements, dilute our shareholders, cause us to incur debt or
assume contingent liabilities, and subject us to other risks.

From time to time, we may evaluate various acquisitions and strategic collaborations, including licensing or acquiring complementary products,
intellectual property rights, technologies or businesses. Any completed, in-process or potential acquisition or strategic collaboration may entail numerous risks,
including:

* increased operating expenses and cash requirements;
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* the assumption of additional indebtedness or contingent or unforeseen liabilities;

» the issuance of our equity securities;

« assimilation of operations, intellectual property and products of an acquired company, including difficulties associated with integrating new personnel;
* the diversion of our management’s attention from our existing product programs and initiatives in pursuing such a strategic merger or acquisition;

« retention of key employees, the loss of key personnel, and uncertainties in our ability to maintain key business relationships;

» risks and uncertainties associated with the other party to such a transaction, including the prospects of that party and their existing drugs or drug
candidates and regulatory approvals, including applicable antitrust and trade regulation laws in the relevant U.S. and foreign jurisdictions in which we
or the operations or assets we seek to acquire carry on business; and

e our inability to generate revenue from acquired technology and/or products sufficient to meet our objectives in undertaking the acquisition or even to
offset the associated acquisition and maintenance costs.

In addition, if we undertake acquisitions or strategic collaborations, we may issue dilutive securities, assume or incur debt obligations, incur large one-time
expenses and acquire intangible assets that could result in significant future amortization expense. For example, in connection with our transaction with
Amgen, we issued to Amgen a total of 206,635,013 ordinary shares in the form of ADSs in 2020, representing 20.5% of the then issued share capital of the
Company after giving effect to the share issuance, which resulted in Amgen becoming our largest shareholder and the ownership of our existing shareholders
being diluted.

PRC regulations and rules concerning mergers and acquisitions, including the Regulations on Mergers and Acquisitions of Domestic Companies by
Foreign Investors (the “M&A Rules”), have established additional procedures and requirements that could make merger and acquisition activities by foreign
investors more time consuming and complex. For example, the M&A Rules require that the Ministry of Commerce of the PRC (the “MOFCOM”) be notified
in advance of any change-of-control transaction in which a foreign investor takes control of a PRC domestic enterprise, if (i) any important industry is
concerned, (ii) such transaction involves factors that have or may have impact on the national economic security, or (iii) such transaction will lead to a change
in control of a domestic enterprise which holds a famous trademark or PRC time-honored brand. Moreover, under the Anti-Monopoly Law of the PRC and the
Provisions on Thresholds for Prior Notification of Concentrations of Undertakings issued by the State Council, a transaction by way of merger, acquisition or
contractual arrangement that allow one market player to take control of or to exert decisive impact on another market player requires advanced notice to the
State Administration for Market Regulation (the “SAMR”) when such threshold is crossed and shall not be implemented without the clearance of prior
notification. In addition, the Measures for Security Review of Foreign Investment and the Regulations on Implementation of Security Review System for the
Merger and Acquisition of Domestic Enterprise by Foreign Investors (the “Security Review Rules”) specify that mergers and acquisitions by foreign investors
that raise “national defense and security” concerns and mergers and acquisitions through which foreign investors may acquire the de facto control over
domestic enterprises that raise “national security” concerns are subject to strict review by the MOFCOM, and prohibit any activities attempting to bypass a
security review by structuring the transaction through, among other things, trusts, entrustment or contractual control arrangements. Furthermore, according to
the Overseas Listing Trial Measures, if a Chinese overseas listed company issues overseas listed securities to acquire assets, such issuance would be subject to
filing requirements with the CSRC. We may also be subject to similar review and regulations in other jurisdictions, such as the laws and regulations on foreign
investment in the U.S. under the jurisdiction of the Committee on Foreign Investment in the United States (“CFIUS”) and other agencies, including the Foreign
Investment Risk Review Modernization Act.

In the future, we may grow our business by acquiring complementary businesses. Complying with the requirements of the above-mentioned regulations
and other relevant rules to complete such transactions could be time consuming, and any required approval or filing processes, including obtaining approval
from or filing with CFIUS, the SAMR, the MOFCOM, the CSRC or other agencies may delay or inhibit our ability to complete such transactions. It is unclear
whether those complementary businesses we may acquire in the future would be deemed to be in an industry that raises “national defense and security” or
“national security” concerns. Furthermore, CFIUS, SAMR, MOFCOM, CSRC or other government agencies may make further determinations that increase the
scrutiny of our future acquisitions in the U.S. or the PRC or prohibits such acquisitions. Our ability to expand our business or maintain or expand our market
share through future acquisitions would as such be materially and adversely affected.
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If we fail to comply with the U.S. Foreign Corrupt Practices Act or other anti-bribery and corruption laws, our reputation may be harmed and we could be
subject to penalties and significant expenses that have a material adverse effect on our business, financial condition and results of operations.

We are subject to the U.S. Foreign Corrupt Practices Act (the “FCPA”). The FCPA generally prohibits us from making improper payments to non-U.S.
officials for the purpose of obtaining or retaining business. We are also subject to the anti-bribery and corruption laws of other jurisdictions, particularly China.
The anti-bribery laws in China generally prohibit companies and their intermediaries from making payments to government officials for the purpose of
obtaining or retaining business or securing any other improper advantage. As our business has expanded, the applicability of the FCPA and other anti-bribery
and corruption laws to our operations has increased.

We do not fully control the interactions our employees, distributors and third-party promoters have with hospitals, medical institutions and doctors, and
they may try to increase sales volumes of our products through means that constitute violations of U.S., PRC or other countries’ anti-corruption and related
laws. Although we have policies and procedures designed to ensure that we, our employees and our agents comply with anti-bribery laws, there is no assurance
that such policies or procedures will prevent our agents, employees and intermediaries from engaging in bribery activities. If we, due to either our own
deliberate or inadvertent acts or those of others, fail to comply with applicable anti-bribery and corruption laws, our reputation could be harmed and we could
incur criminal or civil penalties, including but not limited to imprisonment, criminal and civil fines, suspension of our ability to do business with the
government, denial of government reimbursement for our products and/or exclusion from participation in government healthcare programs, other sanctions
and/or significant expenses, which could have a material adverse effect on our business.

If we or our CRQOs or contract manufacturing organizations (“CMOs”) fail to comply with environmental, health and safety laws and regulations, we could
become subject to fines or penalties or incur costs that could have a material adverse effect on our business.

We and third parties, such as our CROs or CMOs, are subject to numerous environmental, health and safety laws and regulations, including those
governing laboratory procedures and the handling, use, storage, treatment and disposal of hazardous materials and waste. In addition, our construction projects
can only be put into operation after certain regulatory procedures with the relevant administrative authorities in charge of environmental protection, health and
safety have been completed. Our operations involve the use of hazardous and flammable materials, including chemicals and biological materials. Our
operations also produce hazardous waste products. We generally contract with third parties for the disposal of these materials and waste. We cannot eliminate
the risk of contamination or injury from these materials. In the event of contamination or injury resulting from our use of hazardous materials, we could be held
liable for any resulting damages, and such liability could exceed our insurance coverage. We also could incur significant costs associated with civil or criminal
fines and penalties.

Although we maintain workers’ compensation insurance to cover us for costs and expenses that we may incur due to injuries to our employees resulting
from the use of or exposure to hazardous materials, this insurance may not provide adequate coverage against potential liabilities. We do not maintain insurance
for environmental liability or toxic tort claims that may be asserted against us in connection with our storage, use or disposal of biological or hazardous
materials.

In addition, we may be required to incur substantial costs to comply with current or future environmental, health and safety laws and regulations. These
current or future laws and regulations may impair our research, development, manufacturing or commercialization efforts. Failure to comply with these laws
and regulations also may result in substantial fines, penalties or other sanctions.

*QOur information technology (“IT”) systems, or those used by our contractors or collaborators, may fail or suffer security breaches, which could result in a
material disruption of our product development and commercialization efforts.

Despite the implementation of security measures, our IT systems, and those of our contractors, vendors, and collaborators, are vulnerable to damage,
compromise, or disruption. These risks originate from a variety of sources, including state-sponsored actors, organized criminals, or negligent/malicious
internal actors. Cyber incidents such as ransomware, business email compromise, social engineering (including phishing), and distributed denial-of-service
attacks continue to evolve in frequency and sophistication. The increasing use of emerging technologies, such as generative artificial intelligence and highly
autonomous reasoning agents, may further amplify these threats by expanding attack surfaces, automating the discovery of zero-day vulnerabilities, and
enhancing the effectiveness of threat actor tactics through autonomous, multi-step execution of complex cyberattacks. Moreover, our internal use of advanced
Al models for research and operational efficiency subjects us to risks, including "prompt injection" attacks, model hallucinations that could compromise data
integrity in clinical or manufacturing processes, and the potential for unintended disclosure of trade secrets through the training or fine-tuning of third-party
models.
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We rely heavily on a complex ecosystem of cloud-based, on-premises, and software-as-a-service platforms. In the ordinary course of business, we process
and store sensitive data, including legally protected patient health information, personally identifiable information of employees, and proprietary intellectual
property. Because IT systems are critical to our research, manufacturing, and commercialization activities, any shutdown or breach, whether at our company or
within our third-party supply chain, could materially impair our ability to operate. Our risk profile is further heightened by remote work arrangements and our
increasing reliance on third-party service providers to manage critical applications. Furthermore, the rapid deployment of autonomous Al agents across our
supply chain introduces risks, where vulnerabilities in the underlying logic or training data of third-party Al systems could lead to unauthorized data
exfiltration or systemic failures that are difficult to detect via traditional monitoring.

We have implemented a multi-layered, Al-enabled security program comprised of technical, administrative, and physical controls, including, but not
limited to, multi-factor authentication, endpoint detection and response, data loss prevention, encryption, role-based access control, security awareness training,
incident response plans, and physical security measures. While these controls are designed to identify and mitigate cybersecurity risks, the evolving nature of
cyber threats, particularly the advent of Al agents capable of bypassing traditional multi-factor authentication and mimicking human-like interactions, means
no system can provide absolute security. We, and our third-party collaborators, have experienced and expect to continue to experience cyber-based attacks.
Although no past cyber incidents have been determined to be individually, or in the aggregate, material to our business operations or financial condition, future
incidents could result in the loss of data, exposure of sensitive information, or the inability to access critical applications. A material breach could necessitate
significant remediation costs, damage our reputation, and trigger notification obligations under global privacy laws and regulations.

Furthermore, we are subject to rigorous regulatory oversight. As regulatory bodies begin to implement specific frameworks for Al governance and safety,
any perceived failure to align with evolving standards, such as those governing the use of autonomous agents, could result in additional liability. Alleged
noncompliance with data protection laws or a significant data breach could lead to government investigations, private litigation, and substantial contractual
liability. While we maintain cybersecurity insurance, such coverage may be inadequate to offset the full financial or reputational impact of a significant
incident. Any failure to protect our data or systems, or those of the third parties upon whom we rely, could have a material adverse effect on our business,
financial condition, and results of operations.

The increasing use of artificial intelligence-based software (including machine learning) and social media platforms may result in reputational harm or
liability or could otherwise adversely affect our business.

The use of artificial intelligence-based software is increasingly being used in the biopharmaceutical and global healthcare industries. As with many
developing technologies, artificial intelligence-based software presents risks and challenges that could affect its further development, adoption, and use, and
therefore our business. Use of this technology could pose cybersecurity, data privacy, IT, intellectual property, regulatory, legal, operational, competitive,
reputational and other risks and challenges that could affect our business. Specifically, risks related to accuracy, bias, artificial intelligence hallucinations,
discrimination, harmful content, misinformation, fraud, scams, targeted attacks (including model poisoning or data poisoning), surveillance, data leakage,
inequality, environmental harms, and other harms may flow from our development, use, or deployment of Al technologies. Algorithms may be flawed; data sets
may be insufficient, of poor quality, or contain biased information; and inappropriate or controversial data practices by data scientists, engineers, and end-users
could impair results. If the analyses that artificial intelligence applications assist in producing are deficient or inaccurate, we could be subjected to competitive
harm, potential legal liability, and brand or reputational harm. Furthermore, use of artificial intelligence-based software may lead to the inadvertent release,
disclosure, or compromise of confidential information or other proprietary intellectual property through the use of generative artificial intelligence tools, or
other cybersecurity incidents which may impact our ability to realize the benefit of our intellectual property.



Table of Contents

A growing number of laws and regulations are being adopted which focus on enforcement efforts surrounding artificial intelligence and the use of such
technologies in compliance with ethical standards and societal expectations. For example, the EU’s Artificial Intelligence Act imposes significant obligations
on providers and deployers of artificial intelligence systems, and encourages ethical principles in the development and use of these systems. Likewise, in the
U.S., dozens of states have passed laws to regulate various uses and applications of artificial intelligence, including addressing deployment of artificial
intelligence in healthcare settings. At the federal level, the FDA has advanced guidance and proposed frameworks for regulating Al in drug discovery,
marketing submissions, and medical device development. At the same time, the Trump administration has endorsed a federal moratorium on enforcement of
certain state-level Al regulation, including through a December 11, 2025 Executive Order on “Ensuring a National Policy Framework for Artificial
Intelligence.” So far, these efforts have not been successful at curtailing state action on Al regulation, contributing to a complicated legislative patchwork that
may be litigated in state and federal courts. We currently use systems that incorporate artificial intelligence, and if we develop or continue to use artificial
intelligence systems governed by these laws or regulations, we will need to apply significant resources to design, develop, test and maintain such systems in
accordance with applicable law and regulation, with the potential for significant enforcement or litigation in the event of any perceived non-compliance or if
use of such technologies results in harms or other causes of actions we did not predict.

Additionally, our vendors may incorporate artificial intelligence tools into their offerings, and the providers of these artificial intelligence tools may not
meet regulatory standards, including with respect to privacy and data security. Further, bad actors around the world use increasingly sophisticated methods,
including artificial intelligence, to engage in illegal activities involving the theft and misuse of personal information, confidential information and intellectual
property. Any of these effects could damage our reputation, result in the loss of valuable property and information, cause us to breach applicable laws and
regulations, and adversely impact our business.

Relatedly, social media platforms are increasingly being used to communicate about our products and the diseases our medicines and drug candidates are
designed to treat. Social media practices in the biopharmaceutical industry continue to evolve and regulations relating to such use are not always clear and
create uncertainty and risk of noncompliance with regulations applicable to our business. For example, patients may use social media channels to comment on
the effectiveness of a product or to report an alleged adverse event. When such disclosures occur, there is a risk that we may fail to monitor and comply with
applicable adverse event reporting obligations. There is also a risk of negative or inaccurate posts about us on social media, including criticism regarding our
medicines or drug candidates. The immediacy of social media precludes us from having real-time control over postings made regarding our company,
medicines or drug candidates. Our reputation could be damaged by negative publicity posted on social media platforms which we may not be able to timely
reverse. If any of these events were to occur or we otherwise fail to comply with applicable regulations, we could incur liability, face restrictive regulatory
actions or incur other harm to our business.

Our failure to comply with privacy and data protection laws and regulations could lead to government enforcement actions and significant penalties
against us, and adversely impact our operating results.

In the U.S., Europe, China, and many other jurisdictions where we operate, we are subject to laws and regulations that address privacy, personal
information protection, use of artificial intelligence-based software and data security. Numerous laws and regulations, including, without limitation, privacy
laws (such as the European Union’s General Data Protection Regulation (“GDPR”) or similar laws), security breach notification laws (such as China’s
Measures on National Cybersecurity Incident Reporting), health information privacy laws (such as the United States’ Health Insurance Portability and
Accountability Act (“HIPAA”)), and consumer protection laws (such as the United States’ Federal Trade Commission’s unfair or deceptive practices rules, or
California’s Consumer Privacy Act), govern the collection, use, disclosure and protection of health-related and other personal information. A subset of these
laws also have strict requirements governing the cross-border transfer of, or access to, personal information (see the risk factor titled “Compliance with the
Data Security Law of the PRC (the “Data Security Law”), Cybersecurity Review Measures, Personal Information Protection Law of the PRC (the “PIPL”),
regulations and guidelines relating to the multi-level protection scheme (the “MLPS”) and any other future laws and regulations may entail significant
expenses and could materially affect our business.”).
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The legal and regulatory landscape around data privacy is rapidly changing with countries, states and other localities passing new laws and regulations
every year. For example, in the U.S., in early 2025, the U.S. Department of Justice (“the DOJ”) issued a January 8, 2025 rule on “Preventing Access to U.S.
Sensitive Personal Data and Government-Related Data by Countries of Concern or Covered Persons,” to prohibit certain transactions involving access to bulk
sensitive data by countries of concern, such as China (including Hong Kong and Macau), Cuba, Iran, North Korea, Russia, and Venezuela. For instance, the
DOJ’s regulations prohibit transactions involving human genomic data and biospecimens of more than 100 U.S. individuals, except where necessary for
specified exempt activities, such as for regulatory approvals, clinical investigations in support of FDA applications, and post-marketing surveillance.
Additionally, numerous U.S. states now have passed or proposed privacy laws that add complexity, variation in requirements, restrictions and potential legal
risk requiring additional investment of resources in compliance programs. For example, state laws regulating consumer personal information may impact
clinical trial recruitment, marketing, and other activities, and state laws regulating health and genetic information may restrict access to data from outside the
U.S. and our ability to collaborate with certain institutions. For example, Texas passed the Texas Genomic Act of 2025, which regulates access by “Foreign
adversaries” to genomic data or biosamples collected in Texas and forbids use of genetic sequencers or associated software made or developed by Foreign
Adversaries. Tracking and complying with these laws and regulations requires significant time and expenses and could materially affect our business. By way
of example and without limitation, these laws may require updating of contracts, informed consent forms, clinical trial protocols and privacy notices; changes
to company procedures and corporate structures; limiting what personal information we collect, who has access to it and how/where we use it; performing
internal assessments; changes to the security and hosting solution of our systems; changes to vendors and other third parties that we work with; specific
reporting and remediation efforts in the event of a data breach; and even opening our business up for external assessments by government bodies.

Given the variability and evolving state of these laws, we face uncertainty as to the exact interpretation of the new requirements, and we may face
challenges in implementing all measures required by regulators or courts in their interpretation. Despite our best efforts and those of our outside counsel,
regulators and courts may disagree with our interpretation of the regulations, which may impact how we operate and result in penalties being imposed on us.
Additionally, we may experience a reportable data breach (see the risk factor titled “Our information technology systems, or those used by our contractors or
collaborators, may fail or suffer security breaches, which could result in a material disruption of our product development and commercialization efforts.”).
Any failure or perceived failure by us to comply with applicable laws and regulations could subject us to significant administrative, civil or criminal fines or
other penalties and negatively impact our reputation and our ability to participate in certain government-supported programs. For severe violations, in some
countries these laws even allow courts and government agencies to delay or halt transfer of personal information, require deletion of personal information, or
even order we stop collection, use or other processing of personal information in that country. All of these could materially harm our business, prospects, and
financial condition or even disrupt our operations.

These laws apply not just to us, but also to those vendors working on our behalf, as well as our business partners. Any actual or perceived failure of them
to comply with these laws and regulations could impact the services they provide to us, our collaborations with them and our reputation; additionally, there is a
risk of liability flowing to us under certain contractual and/or legal conditions.

Compliance with the Data Security Law of the PRC (the “Data Security Law”), Cybersecurity Review Measures, Personal Information Protection Law of
the PRC (the “PIPL”), regulations and guidelines relating to the multi-level protection scheme (the “MLPS”) and any other future laws and regulations
may entail significant expenses and could materially affect our business.

China has implemented extensive data protection, privacy and information security rules and is considering a number of additional proposals relating to
these subject areas. We face significant uncertainties and risks related to these laws, regulations and policies, some of which were only recently enacted, and the
interpretation of these legal requirements by government regulators as applied to biotechnology companies like us. For example, we collect and maintain de-
identified or pseudonymized health data for clinical trials in compliance that could be deemed “personal data” or “important data” by government regulators.
With China’s growing emphasis of its sovereignty over data derived from China, the outbound transmission of de-identified or pseudonymized health data for
clinical trials may be subject to the new national security legal regime, including the Data Security Law, the Cyber Security Law of the PRC (the “Cyber
Security Law”), the PIPL, and various implementing regulations and standards.

China’s Data Security Law provides that the data processing activities must be conducted based on “data classification and hierarchical protection system”
for the purpose of data protection and prohibits entities in China from transferring data stored in China to foreign law enforcement agencies or judicial
authorities without prior approval by the relevant PRC authority. The classification of data is based on its importance in economic and social development, as
well as the degree of harm expected to be caused to national security, public interests, or the legitimate rights and interests of individuals or organizations if
such data is tampered with, destroyed, leaked, or illegally acquired or used.
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The Cyber Security Law, which was amended effective January 1, 2026, requires companies to take certain organizational, technical and administrative
measures to ensure the security of their networks and data stored on their networks. Specifically, the Cyber Security Law provides that companies adopt a
multi-level protection scheme (“MLPS”), under which network operators are required to perform obligations of security protection to ensure that the network is
free from interference, disruption or unauthorized access, and prevent network data from being disclosed, stolen or tampered. Under the MLPS, entities’
operating information systems must have a thorough assessment of the risks and the conditions of their information and network systems to determine the level
to which the entity’s information and network systems belong, from the lowest Level 1 to the highest Level 5, pursuant to a series of national standards on the
grading and implementation of the classified protection of cybersecurity. The grading result will determine the set of security protection obligations that entities
must comply with and when relevant government authority examination and approval is required.

Under the Cyber Security Law and Data Security Law, we are required to establish and maintain a comprehensive data and network security management
system that will enable us to monitor and respond appropriately to data security and network security risks. We are obligated to notify affected individuals and
appropriate Chinese regulators of, and respond to, any data security and network security incidents. Chinese authorities have issued guidance, regulations, and
amendments that continue to evolve the required standard of security and potential liabilities for violations. For example, the Network Data Security
Management Regulations which became effective in January 2025, impose detailed and prescriptive requirements for protecting network security. In addition,
the Administrative Measures on National Cybersecurity Incident Reporting which became effective in November 2025, define the levels of cybersecurity
incidents and the corresponding reporting requirements. Establishing and maintaining such systems takes substantial time, effort and cost, and we may not be
able to establish and maintain such systems as fully as needed to ensure compliance with our legal obligations. Despite our investment, such systems may not
adequately protect us or enable us to appropriately respond to or mitigate all data security and network security risks or incidents we may face.

Furthermore, under the Data Security Law, data categorized as “important data,” which will be determined by governmental authorities in the form of
catalogs, is to be processed and handled with a higher level of protection. The notion of important data is not clearly defined by the Cyber Security Law or the
Data Security Law. In order to comply with the statutory requirements, we will need to determine whether we possess important data, monitor the important
data catalogs that are expected to be published by local governments and departments, perform risk assessments and ensure we are complying with reporting
obligations to applicable regulators. We may also be required to disclose to regulators business sensitive or network security-sensitive details regarding our
processing of important data and may need to pass the government security review or obtain government approval in order to share important data with
offshore recipients, which can include foreign licensors, or share data stored in mainland China with judicial and law enforcement authorities outside of
mainland China. If judicial and law enforcement authorities outside mainland China require us to provide data stored in mainland China, and we are not able to
pass any required government security review or obtain any required government approval to do so, we may not be able to meet the non-PRC authorities’
requirements and may be unable to share information outside of China which may disrupt the operation of our business. The potential conflicts in legal
obligations could have adverse impacts on our operations in and outside of mainland China. PRC regulatory authorities have also enhanced the supervision and
regulation of cross-border data transmission. The Data Security Law prohibits entities and individuals in China from providing any foreign judicial or law
enforcement authority with any data stored in China without approval from competent PRC authority and sets forth the legal liabilities of entities and
individuals found to be in violation of their data protection obligations, including rectification order, warning, fines, suspension of relevant business, and
revocation of business permits or licenses. Moreover, the CAC promulgated the Measures for the Security Assessment of Cross-border Data Transmission
(effective September 2022) and the Provisions on Promoting and Regulating Cross-Border Data Flows (effective March 2024), as well as further question-and-
answer guidance issued in April and May 2025 which provide certain clarification and relaxation to the compliance mechanisms for cross-border transfer of
personal information, and provide several exemptions from undergoing security assessment, obtaining personal information protection certification, or entering
into prescribed agreement for cross-border transfer of personal information for businesses. The provisions also explicitly state that data processors are not
required to conduct data security assessment for cross-border important data transfers if the concerning data has not been notified or published as important
data by relevant departments or regions. According to these measures, personal data processors are subject to security assessment prior to any cross-border
transfer of data if the transfer involves (i) important data; (ii) personal information transferred overseas by operators of critical information infrastructure; (iii)
non-sensitive personal data of more than 1 million persons or sensitive personal data of more than 10,000 persons transferred overseas since January 1 of the
current year; or (iv) other circumstances as requested by the CAC. Though these measures have already taken effect, substantial uncertainties still exist with
respect to the interpretation and implementation of these measures in practice and how they will affect our business operation.
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The CAC has taken action against several Chinese internet companies listed on U.S. securities exchanges for alleged national security risks and improper
collection and use of the personal information of Chinese data subjects. According to the official announcement, the action was initiated based on the National
Security Law of the PRC (the “National Security Law”), the Cyber Security Law and the Cybersecurity Review Measures. Effective as of February 2022, the
CAC, together with 12 other PRC governmental authorities, promulgated the Revised Cybersecurity Review Measures, pursuant to which critical information
infrastructure operators procuring network products and services and online platform operators carrying out data processing activities, which affect or may
affect national security, shall conduct a cybersecurity review. In addition, online platform operators possessing personal information of more than one million
users seeking to be listed on foreign stock markets must apply for a cybersecurity review. The relevant competent governmental authorities may also initiate a
cybersecurity review against the relevant operators if the authorities believe that the network product or service or data processing activities of such operators
affect or may affect national security. The CAC has also issued new and updated regulatory measures focused on data security and cross-border data flows, and
increased its enforcement activity. We expect the CAC and additional Chinese regulators to maintain a high level of scrutiny in the data security, cross-border
data transfer and artificial intelligence space. There are still uncertainties as to the exact scope of network product or service or data processing activities that
will or may affect national security, and the PRC government authorities may have discretion in the interpretation and enforcement of these measures.

Additionally, the State Council published the Administrative Regulations on Cyber Data Security (“Cyber Data Security Regulations”, effective January 1,
2025), pursuant to which data processors are required to identify and report important data. Important data processors shall further adopt specific measures to
secure the important data, such as designing the personnel and management institution responsible for the network data security, conducting risk assessment for
the sharing, entrusted processing and joint processing of important data, and submit the annual risk assessment reports to competent authorities. Furthermore,
data processors shall be subject to national security review if their cyber data processing activities affect or may affect national security. Certain industry-
specific laws and regulations may also affect our collection and transfer of data. For example, the HGR Regulation and the Biosecurity Law of the PRC
stipulate that foreign organizations, individuals, and the entities established or actually controlled by foreign organizations or individuals are forbidden to
collect, preserve and export China’s human genetic resources.

There remain uncertainties as to how widespread the cybersecurity or national security review requirement and the enforcement action will be and what
effect they will have on the life sciences sector generally and our business in particular. China’s regulators may impose penalties for non-compliance ranging
from fines or suspension of operations, and the imposition of any such penalties on our business could cause a material adverse effect on our business, financial
condition, results of operations, prospects and the trading price of our ordinary shares, ADSs and RMB Shares, and could lead to our delisting from Nasdaq. As
of the date of this Quarterly Report, we have not received any notice from any Chinese regulatory authority identifying us as a “critical information
infrastructure operator,” “online platform operator” or “data processor” requiring us to go through the cybersecurity review procedures pursuant to the Revised
Cybersecurity Review Measures or national security review under the Cyber Data Security Regulations. However, there remains uncertainty as to how the
regulations if enacted as currently proposed, will be interpreted or implemented and whether the Chinese regulatory authorities will adopt additional
regulations. While we intend to closely monitor the evolving laws and regulations in this area and take all reasonable measures to mitigate compliance risks, we
cannot guarantee that our business and operations will not be adversely affected by the potential impact of the Revised Cybersecurity Review Measures, the
Cyber Data Security Regulations or other laws and regulations related to privacy, data protection and information security.

Additionally, the Standing Committee of the National People’s Congress of the PRC promulgated the PIPL, which expands data protection compliance
obligations to cover the processing of personal information of persons by organizations and individuals in China, and the processing of personal information of
persons in China outside of China if such processing is for purposes of providing products and services to, or analyzing and evaluating the behavior of, persons
in China. The PIPL also provides that critical information infrastructure operators and personal information processing entities that process personal
information meeting a volume threshold are also required to store in China personal information generated or collected in China, and to pass a security
assessment for any export of such personal information. In February 2025, the CAC finalized the Administrative Measures on Personal Information Protection
Compliance Audit, which specifies the requirements on companies to implement and conduct the compliance audit under the PIPL. Lastly, the PIPL contains
proposals for significant fines for serious violations of up to RMBS50 million, or 5% of annual revenues from the prior year, and penalties, including that
companies found to have violated the PIPL may be ordered to suspend any related activity.
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Interpretation, application and enforcement of these laws, rules and regulations evolve from time to time and their scope may continually change, through
new legislation, amendments to existing legislation or changes in enforcement. Compliance with the Cyber Security Law, the Data Security Law and the PIPL
could significantly increase the cost to us of providing our service offerings, require significant changes to our operations or even prevent us from providing
certain service offerings in jurisdictions in which we currently operate or may operate in the future. Despite our efforts to comply with applicable laws,
regulations and other obligations relating to privacy, data protection and information security, it is possible that our practices, offerings or platform could fail to
meet all of the requirements imposed by the Cyber Security Law, the Data Security Law and/or related implementing regulations. Any failure on our part to
comply with such law or regulation, or any compromise of security that results in unauthorized access, use or release of personally identifiable information or
other data, or the perception or allegation that any of the foregoing types of failure or compromise has occurred, could damage our reputation, discourage new
and existing counterparties from contracting with us or result in investigations, fines, suspension or other penalties by Chinese government authorities and
private claims or litigation, any of which could materially adversely affect our business, financial condition and results of operations. Even if our practices are
not subject to legal challenge, the perception of privacy concerns, whether or not valid, may harm our reputation and adversely affect our business, financial
condition and results of operations. Moreover, the legal uncertainty created by the Data Security Law and the actions taken by the Chinese government could
materially adversely affect our ability, on favorable terms, to raise capital in the U.S. and other markets in the future.

If we or the parties on whom we rely fail to maintain the necessary licenses for the development, manufacture, sale and distribution of our products, our
ability to conduct our business could be materially impaired.

We are required to obtain, maintain and renew various permits, licenses and certificates to develop, manufacture, promote and sell our products. Third
parties, such as distributors, third-party promoters and third-party manufacturers, on whom we may rely to develop, manufacture, promote, sell and distribute
our products may be subject to similar requirements. We and third parties on whom we rely may be also subject to regular inspections, examinations, inquiries
or audits by the regulatory authorities, and an adverse outcome of such inspections, examinations, inquiries or audits may result in the loss or non-renewal of
the relevant permits, licenses and certificates. Moreover, the criteria used in reviewing applications for, or renewals of, permits, licenses and certificates may
change from time to time, and there can be no assurance that we or the parties on whom we rely will be able to meet new criteria that may be imposed to obtain
or renew the necessary permits, licenses and certificates. Many of such permits, licenses and certificates are material to the operation of our business, and if we
or the parties on whom we rely fail to maintain or renew material permits, licenses and certificates, our ability to conduct our business could be materially
impaired. Furthermore, if the interpretation or implementation of existing laws and regulations change, or new regulations come into effect, requiring us or the
parties on whom we rely to obtain any additional permits, licenses or certificates that were previously not required to operate our business, there can be no
assurance that we or the parties on whom we rely will successfully obtain such permits, licenses or certificates.

Our financial and operating performance may be adversely affected by government shutdowns, public health crises, natural catastrophes, or other business
interruptions outside of our control.

Our global operations and those of our third-party contractors and collaborators expose us to natural or man-made disasters, such as earthquakes,
hurricanes, floods, fires, explosions, public health crises, such as epidemics or pandemics, terrorist activity, wars, political uncertainty, or other business
interruptions outside of our control. Furthermore, we do not maintain any insurance other than property insurance for some of our buildings, vehicles and
equipment. Accordingly, unexpected business interruptions resulting from disasters could disrupt our operations and thereby result in substantial costs and
diversion of resources. For example, our Guangzhou manufacturing facility was hit by a typhoon in 2019 and although the typhoon did not cause material
damage to the facility, the boundary area and the adjacent land were flooded, causing a power outage for a few days. Afterwards, we fortified the facility to
help prevent future interruptions. A significant disruption at our manufacturing facilities, even on a short-term basis, could impair our ability to timely produce
products, which could have a material adverse effect on our business, financial position and results of operations.

Our production process requires a continuous supply of electricity. We have encountered power shortages historically in China due to restricted power
supply to industrial users during summers when the usage of electricity is high and supply is limited or as a result of damage to the electricity supply network.
Because the duration of those power shortages was brief, they had no material impact on our operations. Longer interruptions of electricity supply could result
in lengthy production shutdowns, increased costs associated with restarting production and the loss of production in progress. Any major suspension or
termination of electricity or other unexpected business interruptions could have a material adverse impact on our business, financial condition and results of
operations.
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We also rely in part on third-party manufacturers to produce and process our medicines and drug candidates. Our ability to obtain supplies of our
medicines and drug candidates could be disrupted if the operations of these suppliers are affected by man-made or natural disasters, public health crises or other
business interruptions which could cause us to delay or cease development or commercialization of some or all of our medicines and drug candidates. In
addition, we partially rely on our third-party research institution collaborators for conducting research and development of our drug candidates, and they may
be affected by such business interruptions, government shutdowns or withdrawn funding. For example, the ability of the FDA to review and approve new
products can be affected by a variety of factors, including government budget and funding levels and statutory, regulatory and policy changes. Average review
times at the agency have fluctuated in recent years as a result.

In addition, government funding of the SEC and other government agencies on which our operations may rely, including those that fund research and
development activities, is subject to the political process, which is inherently fluid and unpredictable. Disruptions at the FDA and other agencies may also slow
the time necessary for new product candidates to be reviewed and/or approved by necessary government agencies, which would adversely affect our business.
If a prolonged government shutdown occurs, such as occurred in October 2025, or if staffing changes prevent the FDA or other regulatory authorities from
conducting their regular inspections, reviews, or other regulatory activities, including formal and informal interactions with product developers, it could
significantly impact the ability of the FDA to timely review and process our regulatory submissions, which could have a material adverse effect on our
business. Further, government shutdowns could impact our ability to access the public markets and obtain necessary capital in order to properly capitalize and
continue our operations. Without appropriation of necessary funding to federal agencies, our business operations related to our product development activities
for the U.S. market could be impacted. The Trump administration has issued executive orders seeking to greatly reduce the size of the federal workforce,
including through layoffs and severance packages offered to employees of federal agencies within the executive branch and independent agencies, including
the FDA. Any such reduction in personnel may result in longer review times by the FDA and other agencies. In addition, U.S. state governments may seek to
address or react to changes at the federal level with changes to their regulatory frameworks in a manner that could impact our operations.

Furthermore, the COVID-19 pandemic negatively impacted our business and our financial performance, and future global pandemics or other public health
crises could have similar negative impacts, including delays or other disruptions to required regulatory inspections of our development activities, regulatory
filings, manufacturing operations, or clinical trial recruitment and progress. Additionally, the commercial or clinical supply of our medicines and drug
candidates could be negatively impacted due to reduced operations or a shutdown of our or our third-party manufacturing facilities, distribution channels and
transportation systems, or shortages of raw materials and drug product. Additionally, as seen in connection with the COVID-19 pandemic, public health crises
may result in significant governmental measures being implemented to control the spread of a virus, including quarantines, travel restrictions, social distancing
and business shutdowns. These measures may negatively affect our business by inducing absenteeism or employee turnover, disrupting our operations,
increasing the risk of a cybersecurity incident, or other business disruptions outside of our control.

Climate change manifesting as physical or transition risks, included related environmental regulation, could have a material adverse impact on our
business operations, clients and customers.

The long-term effects of climate change are difficult to assess and predict. Our business and the activities of our clients and customers could be impacted
by climate change. Climate change could manifest as a financial risk either through changes in the physical climate or from the process of transitioning to a
low-carbon economy, including related environmental regulation of companies with respect to risks posed by climate change.

The physical impacts of climate change may include physical risks (such as rising sea levels or frequency and severity of extreme weather conditions),
social and human effects (such as population dislocations or harm to health and well-being), compliance costs and transition risks (such as regulatory or
technology changes) and other adverse effects. The effects could impair, for example, the availability and cost of certain products, commodities and energy
(including utilities), which in turn may impact our ability to procure goods or services required for the operation of our business at the quantities and levels we
require. Furthermore, related environmental regulation as a response to climate change could result in additional costs in the form of taxes and investments of
capital to maintain compliance with such laws. We bear losses incurred as a result of, for example, physical damage to or destruction of our facilities, loss or
spoilage of inventory, and business interruption due to weather events that may be attributable to climate change, which could materially adversely affect our
business operations, financial position or results of operation.
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Product liability claims or lawsuits could cause us to incur substantial liabilities.

We face an inherent risk of product liability as a result of the commercialization of our medicines in the U.S., China, Europe and other markets, and for the
clinical testing and any future commercialization of our drug candidates globally. For example, we may be sued if our medicines or drug candidates cause or
are perceived to cause injury or are found to be otherwise unsuitable during clinical testing, manufacturing, marketing or sale. Any such product liability claims
may include allegations of defects in manufacturing, defects in design, a failure to warn of dangers inherent in the medicine, negligence, strict liability or a
breach of warranties. Claims could also be asserted under applicable consumer protection acts. If we cannot successfully defend ourselves against, or obtain
indemnification from our collaborators for, product liability claims, we may incur substantial liabilities or be required to limit commercialization of our
medicines and drug candidates. Even a successful defense would require significant financial and management resources. Regardless of the merits or eventual
outcome, liability claims may result in: decreased demand for our medicines; injury to our reputation; withdrawal of clinical trial participants and inability to
continue clinical trials; initiation of investigations by regulators; costs to defend the related litigation; a diversion of our management’s time and resources;
substantial monetary awards to trial participants or patients; product recalls, withdrawals or labeling, marketing or promotional restrictions; loss of revenue;
exhaustion of any available insurance and our capital resources; the inability to commercialize any medicine or drug candidate; and a decline in our share price.

Our inability to obtain sufficient product liability insurance at an acceptable cost to protect against potential product liability claims could prevent or
inhibit the commercialization of our medicines and drug candidates. Although we currently hold product liability coverage which we believe to be sufficient in
light of our current products and clinical programs, the amount of such insurance coverage may not be adequate, and we may be unable to maintain such
insurance at a reasonable cost or in an amount adequate to satisfy any liability that may arise, or we may not be able to obtain additional or replacement
insurance at a reasonable cost, if at all. Our insurance policies may also have various exclusions, and we may be subject to a product liability claim for which
we have no coverage. We may have to pay any amounts awarded by a court or negotiated in a settlement that exceed our coverage limitations or that are not
covered by our insurance, and we may not have, or be able to obtain, sufficient capital to pay such amounts. Even if our agreements with any future
collaborators entitle us to indemnification against losses, such indemnification may not be available or adequate should any claim arise.

We are subject to the risks and challenges of doing business globally, which may adversely affect our business operations.

Our business is subject to risks and challenges associated with doing business globally. Accordingly, our business and financial results could be adversely
affected due to a variety of factors, including: changes in a specific country’s or region’s political and cultural climate or economic condition; unexpected
changes in laws and regulatory requirements in local jurisdictions; challenges in replicating or adapting our company policies and procedures to operating
environments different from that of the U.S.; difficulty of effective enforcement of contractual provisions in local jurisdictions; inadequate intellectual property
protection in certain countries; enforcement of anti-corruption and anti-bribery laws, such as the FCPA; trade-protection measures or disputes, import or export
licensing requirements, and fines, penalties or suspension or revocation of export privileges; laws and regulations on foreign investment in the U.S. under the
jurisdiction of CFIUS and other agencies; the effects of applicable local tax regimes and potentially adverse tax consequences; the impact of public health
crises on employees, our operations and the global economy; restrictions on international travel and commerce; and significant adverse changes in local
currency exchange rates. Failure to manage these risks and challenges could negatively affect our ability to expand our businesses and operations as well as
materially and adversely affect our business, financial condition and results of operations.

*Future operating results could be negatively affected by changes in tax rates, the adoption of new tax legislation in the jurisdictions in which we operate,
or exposure to additional tax liabilities.

The nature of our international operations subjects us to local, state, regional and national tax laws in jurisdictions around the world. Our future tax
expense could be affected by changes in the mix of earnings in countries with differing statutory tax rates, changes in the valuation of deferred tax assets and
liabilities or changes in tax laws or their interpretation. For example, along with other recent U.S. federal tax reforms, the IRA and recently-enacted OBBBA
have resulted in significant changes to the taxation of business entities including, among other changes, the imposition of a minimum tax on the book income
of certain large corporations, changes to the taxation of income derived from international operations, changes in the deduction and amortization of research
and development expenditures, and limitations on the deductibility of business interest. Future guidance from the Internal Revenue Service and other tax
authorities with respect to any legislation may affect us, and certain aspects of such legislation could be repealed or modified or sunset in future years.
Additionally, tax rules governing cross-border activities are continually subject to modification intended to address concerns over base erosion and profit
shifting (“BEPS”) and other perceived international tax avoidance techniques as a result of both coordinated actions by governments, such as the OECD/G20
Inclusive Framework on BEPS, and unilateral measures designed by individual countries.
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In addition, we evaluate our deferred income tax assets and record a valuation allowance if it is “more likely than not” that all or a portion of the deferred
tax asset will not be realized. The assessment of the appropriate amount of valuation allowance against the deferred tax assets is dependent upon several
factors, including estimates of the realization of deferred income tax assets, which realization will be primarily based on future taxable income, including the
reversal of existing taxable temporary differences. Given our recent history of earnings, our management believes that there is a reasonable possibility that,
within the next twelve months, sufficient positive evidence may become available to allow management to reach a conclusion that a significant portion of the
valuation allowance recorded against the deferred tax assets held will be reversed. We will continue to monitor the likelihood of a reversal, and the exact timing
and amount of a valuation allowance release are subject to change based on the level of profitability that we actually achieve. Moreover, if actual results differ
significantly from these estimates of future taxable income, we may need to maintain the valuation allowance for all or a significant portion of our deferred tax
assets. Changes in the amount of any valuation allowance could materially increase or decrease our provision for income taxes in a given period.

We are regularly under examination by tax authorities, including U.S. and non-U.S. tax authorities. The final resolution of any tax examinations could
result in unanticipated increases in our tax expense and changes to the timing of required tax payments, which could affect our cash flows for any particular
reporting period and have a material impact on our financial condition and results of operations in such period. For example, in June 2026, we concluded a
statutory tax audit in China, and as a result of a settlement with the local tax authority, we agreed to certain adjustments to previously filed tax returns, which
resulted in an income tax payment (including both tax and late payment interest) to the local tax authority of approximately RMB 446 million in July 2026.
This settlement did not involve any administrative penalty.

We have received tax rulings from various governments that have jurisdictional authority over our operations. If we are unable to meet the requirements of
such agreements, or if they expire or are renewed on less favorable terms, the result could negatively impact our future earnings. Additionally, the European
Commission has opened formal investigations into specific tax rulings granted by several countries to specific taxpayers. While we believe that our rulings are
consistent with accepted tax ruling practices, the ultimate resolution of such activities cannot be predicted and could also have an adverse impact on future
operating results.

Restrictive covenants in our facilities agreements may limit our ability to respond to changes in market conditions or pursue business opportunities.

The Facilities Agreement and our other facilities agreements contain restrictive covenants that, among other things, limit certain activities or actions,
including incurring additional indebtedness or liens, dispositions of assets, making certain fundamental changes, entering into restrictive agreements, making
certain investments, entering into certain joint ventures, making certain loans, advances, guarantees or acquisitions, prepaying certain indebtedness, paying
dividends or making certain other distributions or redemptions/repurchases on certain equity interests, and engaging in transactions with affiliates or amending
certain material documents. As a result of these covenants, we are limited in the manner in which we conduct our business and we may be unable to react to
changes in market conditions, take advantage of business opportunities we believe to be desirable, obtain future financing, fund needed capital expenditures or
withstand a continuing or future downturn in our business.

In addition, the Facilities Agreement and our other facilities agreements require us to maintain certain financial ratios and to make certain required
payments of principal, premium, if any, and interest. If we fail to comply with these provisions or other financial and operating covenants in such agreements,
we could be in default under the terms of such agreements. In the event of such default and we were unable to cure such default, the holders of such
indebtedness could elect to declare all the funds borrowed thereunder to be due and payable, together with accrued and unpaid interest, and the lenders
thereunder could elect to terminate their commitments thereunder, cease making further loans and institute foreclosure proceedings against our assets. If any of
these events occurred, then our business, operating results and financial condition could be materially and adversely affected.

We may not be able to generate sufficient cash to service all of our indebtedness and may be forced to take other actions to satisfy our obligations under
applicable debt instruments, which may not be successful.

Our ability to make scheduled payments on or to refinance our indebtedness obligations depends on our financial condition and operating performance,
which are subject to financial, macroeconomic, competitive and other factors, some of which may be beyond our control. We may not be able to maintain a
level of cash flows from operating activities sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness.
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If our cash flows and capital resources are insufficient to fund debt service obligations, we may be forced to reduce or delay investments and R&D
expenditures, sell assets, seek additional capital or restructure or refinance indebtedness. These alternative measures may not be successful and may not permit
us to meet scheduled debt service obligations. Our ability to restructure or refinance indebtedness will depend on the condition of the capital markets and our
financial condition at such time. Also, we may not be able to consummate dispositions at such time on terms acceptable to us or at all, and the proceeds of any
such dispositions may not be adequate to meet such debt service obligations. Furthermore, any refinancing of indebtedness could be at higher interest rates and
may require us to comply with more onerous covenants, which could further restrict business operations. In addition, the terms of existing or future debt
instruments may restrict us from adopting some of these alternatives. For example, the Facilities Agreement may restrict our ability to dispose of assets under
certain circumstances and our use of the proceeds from such disposition. Our inability to generate sufficient cash flows to satisfy our debt obligations, and
resulting actions we may be forced to take or restricted from taking pursuant to our debt instruments, would have a material adverse effect on our business,
results of operations, financial condition and prospects.

Risks Related to Our Doing Business in the PRC

Changes in the political and economic policies of the PRC government or in relations between China and the U.S. or other governments and the
significant oversight and discretion the PRC government has over the conduct of the business operations of our PRC subsidiaries may materially and
adversely affect our business, financial condition, and results of operations and may result in our inability to sustain our growth and expansion strategies.

Due to our operations in China, our business, results of operations, financial condition and prospects may be influenced to a significant degree by
economic, political, legal and social conditions in the PRC or changes in government relations between China and the U.S. or other governments. There is
significant uncertainty about the future relationship between the U.S. and China with respect to trade policies, data sharing, treaties, government regulations
and tariffs. China’s economy differs from the economies of other countries in many respects, including with respect to the level of development, growth rate,
amount of government involvement, regulation of foreign exchange and allocation of resources. While China’s economy has experienced significant growth
over the past four decades, growth has been uneven across different regions and among various economic sectors. The Chinese government has implemented
various measures to encourage economic development and guide the allocation of resources. Some of these measures may benefit the overall Chinese economy
but may have a negative effect on us. For example, our financial condition and results of operations may be adversely affected by government regulation over
capital investments or changes in tax regulations that are currently applicable to us. In addition, in the past, the Chinese government implemented certain
measures, including interest rate increases, to manage the pace of economic growth and prevent the economy from overheating. These measures may cause
decreased economic activity in China, which may adversely affect our business and results of operations.

The PRC government may intervene or influence our operations at any time, and has the ability to exert significant oversight and control over any offering
of securities conducted overseas and/or foreign investment in China-based issuers, which could result in a material change in our operations and limit or
completely hinder our ability to offer or continue to offer securities to investors, and may cause the value of such securities to significantly decline or be
worthless.

The Chinese government may intervene or influence our operations at any time, or may exert control over operations of our business, which could result in
a material change in our operations and/or the value of our securities. Any actions by the Chinese government to exert more oversight and control over
offerings that are conducted overseas and/or foreign investment in China-based issuers could significantly limit or completely hinder our ability to offer or
continue to offer securities to investors and cause the value of such securities to significantly decline or be worthless.

For example, the PRC government has indicated its intent to exert more oversight and control over securities offerings and other capital markets activities
that are conducted overseas and foreign investment in China-based companies. If the PRC authorities attempt to exercise such control or influence through
regulation over our PRC subsidiaries, we could be required to restructure our operations to comply with such regulations or potentially cease operations in the
PRC entirely, which could adversely affect our business, results of operations and financial condition. Any such action, once taken by the PRC government,
could result in a material change in our operations, and could also significantly limit or completely hinder our ability to offer or continue to offer securities to
investors and cause the value of such securities to significantly decline or in extreme cases, become worthless.
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Additionally, the PRC government initiated a series of regulatory actions and statements to regulate business operations in China, including cracking down
on illegal activities in the securities market, enhancing supervision over China-based companies listed overseas using the variable interest entity (“VIE”)
structure, adopting new measures to extend the scope of cybersecurity reviews, and expanding the efforts in anti-monopoly enforcement. For example, in July
2021, the relevant PRC government authorities made public the Securities Opinions, which emphasized the need to strengthen the administration over illegal
securities activities and the supervision on overseas listings by China-based companies and proposed to take effective measures, such as promoting the
construction of relevant regulatory systems to deal with the risks and incidents faced by China-based overseas listed companies.

Furthermore, in July 2021, the PRC government provided guidance on China-based companies raising capital outside of China, including through VIE
structures. In light of such developments, the SEC has imposed enhanced disclosure requirements on China-based companies seeking to register securities with
the SEC. In February 2023, the CSRC released the Overseas Listing Trial Measures and five relevant guidelines which became effective as of March 31, 2023.
According to the Overseas Listing Trial Measures, where Chinese companies that have directly or indirectly listed securities in overseas markets conduct
follow-on offering of equity securities in such overseas markets, they shall fulfill the filing procedures with and report relevant information to the CSRC. As
the Overseas Listing Trial Measures are subject to changes and may continue to evolve, we cannot assure you that we would not be deemed as an indirect
overseas listed Chinese company under the Overseas Listing Trial Measures. If we are deemed as an indirect overseas listed Chinese company but fail to
complete the filing procedures with the CSRC for any of our follow-on offerings or follow relevant reporting requirements thereunder, we may be subject to
penalties, sanctions and fines imposed by the CSRC and relevant departments of the State Council. See also the section of our Annual Report titled “Part [—
Item 1—Business—Government Regulation—PRC Regulation—Regulations Relating to Overseas Listing”. We are currently evaluating the implications and
potential impact of the Overseas Listing Trial Measures and will continue to closely monitor the interpretation and implementation of the Overseas Listing Trial
Measures. Due to our operations in China and stock listings in and outside of China, the Overseas Listing Trial Measures and any future PRC, U.S. or other
rules and regulations that place restrictions on capital raising could adversely affect our business and results of operations and could significantly limit or
completely hinder our ability to offer or continue to offer our ADSs or ordinary shares to investors, and could cause the value of our ADSs or ordinary shares to
significantly decline or become worthless.

In February 2023, the CSRC and other PRC governmental authorities jointly issued the revised Provisions on Strengthening Confidentiality and Archives
Administration of Overseas Securities Offering and Listing by Domestic Companies (the “Revised Confidentiality Provisions”), which became effective as of
March 31, 2023. According to the Revised Confidentiality Provisions, Chinese companies that directly or indirectly conduct overseas offerings and listings
shall strictly abide by the laws and regulations on confidentiality when providing or publicly disclosing, either directly or through their overseas listed entities,
materials to securities services providers. In the event such materials contain state secrets or working secrets of government agencies, the Chinese companies
shall first obtain approval from authorities, and file with the secrecy administrative department at the same level with the approving authority; in the event that
such materials, if divulged, will jeopardize national security or public interest, the Chinese companies shall comply with procedures stipulated by national
regulations. The Chinese companies shall also provide a written statement of the specific sensitive information provided when providing materials to securities
service providers, and such written statements shall be retained for inspection. The interpretation and implementation of the Revised Confidentiality Provisions
may continue to evolve.

In January 2023, the National Development and Reform Commission (the “NDRC”’) promulgated the Administrative Measures for Examination and
Registration of Medium and Long-term Foreign Debts of Enterprises (the “Foreign Debts Measures™), which became effective as of February 10, 2023.
According to the Foreign Debts Measures, overseas enterprises that have material business operations in Chinese mainland may be required to complete
applications for registration of foreign debts with the NDRC prior to the borrowing of foreign debts with a term of over one year. If any of our debt financing is
subject to the Foreign Debt Measures and we fail to successfully complete such registrations or obtain approval from the NDRC in a timely manner or at all,
we may need to seek alternative, shorter-term financing, and our ability to finance strategic transactions may be limited, which could adversely affect our
business.
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Currently, these statements and regulatory actions have had no impact on our daily business operations or our ability to accept foreign investments and list
our securities on a U.S. or other foreign exchange. However, it is highly uncertain how the legislative or administrative agencies will further interpret, modify
or implement such laws and regulations, or if they will promulgate any new laws or regulations, and their potential impact on our daily business operations, the
ability to accept foreign investments and list our securities on a U.S., Hong Kong or other stock exchanges, and our ability to incur debt. There are still
substantial uncertainties as to how PRC governmental authorities will regulate overseas listing in practice and whether we are required to obtain any specific
regulatory approvals from PRC governmental authorities for our offshore offerings. If PRC regulatory agencies later promulgate new rules or explanations
requiring that we obtain their approvals for our future offshore offerings, we may be unable to obtain such approvals in a timely manner, or at all, and such
approvals may be rescinded even if obtained. Any such circumstance could significantly limit or completely hinder our ability to continue to offer securities to
investors and cause the value of such securities to significantly decline or be worthless. In addition, implementation of industry-wide regulations directly
targeting our operations could cause the value of our securities to significantly decline. Therefore, investors of our company face potential uncertainty from
actions taken by the government authorities affecting our business. Any intervention by the PRC government in our operations could undermine our business
plan and cause the value of an investment in the Company to significantly decline or become worthless.

Historically, there has been legislation implemented which put our ADSs at risk of potential delisting. The delisting of our ADSs, or the threat of their
being delisted, may materially and adversely affect the value of your investment.

The Holding Foreign Companies Accountable Act (as amended, the “HFCAA”) provides that if the SEC determines an issuer has filed audit reports issued
by a registered public accounting firm that has not been subject to inspection by the PCAOB for two consecutive years beginning in 2021, the SEC shall
prohibit that issuer’s securities from being traded on a national securities exchange or in the over-the-counter trading market in the U.S. Following the filing of
our annual report on Form 10-K for fiscal year ended December 31, 2021, which was audited by Ernst & Young Hua Ming LLP, the SEC added us to its list of
Commission-Identified Issuers identified under HFCAA.

However, as our global business expanded, we built substantial organizational capabilities outside of the PRC and we evaluated, designed and
implemented business processes and control changes which enabled us to engage Ernst & Young LLP, located in Boston, Massachusetts, U.S., as our
independent registered public accounting firm for the audits of our financial statements and internal control over financial reporting commencing for the fiscal
years ended December 31, 2022 and those thereafter. We believe that this satisfies the PCAOB inspection requirements for the audit of our consolidated
financial statements prior to the two-year deadline of the HFCAA. Given that Ernst and Young LLP (U.S.) has served as the principal accountant to audit our
consolidated financial statements since 2022, we believe this should preclude the delisting of our ADSs from Nasdaq under HFCAA.

We may be subject to enforcement under similar legislation that may be enacted into law or executive orders that may be adopted in the future. Although
we are committed to complying with the rules and regulations applicable to listed companies in the U.S., we are currently unable to predict the potential impact
on our listing status by any rules that may be adopted by the SEC in the future. If we failed to comply with those rules, it is possible that our ADSs would be
delisted. The risk and uncertainty associated with a potential delisting would have a negative impact on the price of our ADSs, ordinary shares and RMB
Shares.

*There are uncertainties regarding the interpretation and enforcement of Chinese laws, rules and regulations, and rules and regulations in China can
change quickly with little advance notice.

A large portion of our operations are conducted in China through our Chinese subsidiaries. Our Chinese subsidiaries are subject to laws, rules and
regulations applicable to foreign investment in China. The Chinese legal system is a civil law system based on written statutes. Unlike the common law system,
prior court decisions may be cited for reference but have limited precedential value.

Furthermore, China’s legal system is still developing. The laws, rules and regulations are subject to interpretation and enforcement by PRC regulatory
agencies and courts. In particular, on account of the relatively new implementation of certain laws, rules and regulations, the non-precedential nature of court
decisions, and the discretion such laws, rules and regulations give to the relevant regulator in enforcement, the interpretation and enforcement of these laws,
rules and regulations involve uncertainties and can be inconsistent. In addition, the legal system is based in part on government policies and rules which may
quickly be amended from time to time with little advance notice. As a result, we may not be aware of our violation of these policies and rules until after the
occurrence of the violation.
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China’s Foreign Investment Law and its implementing rule came into force in January 2020. The Foreign Investment Law and its implementing rules
embody an expected regulatory trend to rationalize China’s foreign investment regulatory regime in line with prevailing international practice and the
legislative efforts to unify the legal requirements for both foreign and domestic investments. The five-year transition period available to foreign-invested
enterprises established under the previous foreign-investment laws expired on December 31, 2024. Any failure to comply with the applicable organizational
form and governance requirements could affect our current corporate governance practices and business operations. In addition, the Security Review Rules
embody China’s continued efforts to provide a legal regime for national security review comparable to similar procedures in other jurisdictions, such as CFIUS
review in the U.S. There are still uncertainties with respect to the interpretation, implementation and enforcement of the Security Review Rules. For example,
national security remains undefined and there is no clear guidance on whether the biotechnology industry requires security review and what factors the
regulatory authority may consider in determining whether there are security concerns. It is difficult to evaluate the impact of the Security Review Rules on our
existing investments or potential investments in China.

It may be difficult for overseas regulators to conduct investigations or collect evidence within China. In China, there are significant legal and other
obstacles to providing information needed for regulatory investigations or litigations initiated outside China. According to Article 177 of the PRC Securities
Law, no overseas securities regulator is allowed to directly conduct investigation or evidence collection activities within the PRC territory, which may increase
the difficulties you face in protecting your interests. According to the Revised Confidentiality and Archives Administration Provisions, where overseas
securities regulators or relevant competent authorities request to inspect, investigate or collect evidence from Chinese domestic companies concerning their
overseas offering and listing or their securities firms and securities service providers that undertake securities business for such Chinese domestic companies,
such inspection, investigation and evidence collection must be conducted under the cross-border regulatory cooperation mechanism, and the CSRC or
competent authorities of the Chinese government will provide necessary assistance pursuant to bilateral and multilateral cooperation mechanism. Although the
authorities in China may establish a regulatory cooperation mechanism with the securities regulatory authorities of another country or region to implement
cross-border supervision and administration, such cooperation with the securities regulatory authorities in the U.S. may not be efficient in the absence of a
mutual and practical cooperation mechanism. For risks associated with investing in us as a Swiss company, see the risk factor titled “As we are now a Swiss
company, our shareholders have broader rights in certain aspects than they would have under Hong Kong law, Chinese law, U.S. law, or previously applicable
Cayman Islands law. While these enhanced rights offer increased shareholder participation, our flexibility to swifily implement certain initiatives or strategies
may be limited, and situations may arise where greater flexibility could otherwise provide meaningful benefits to our shareholders.”

Any administrative and court proceedings in the jurisdictions in which we operate, including China, may be protracted, resulting in substantial costs and
diversion of resources and management attention. Since administrative and court authorities have significant discretion in interpreting and implementing
statutory and contractual terms, it may be difficult to evaluate the outcome of administrative and court proceedings and the level of legal protection. These
uncertainties may impede our ability to enforce the contracts we have entered and could materially and adversely affect our business, financial condition and
results of operations.

In addition, the PRC government has announced its plans to enhance its regulatory oversight of China-based companies listed overseas and cross-border
law enforcement cooperation. The Securities Opinions called for:

» tightening oversight of data security, cross-border data flow and administration of classified information, as well as amendments to relevant regulation
to specify responsibilities of overseas listed China-based companies with respect to data security and information security;

* enhanced oversight of overseas listed companies as well as overseas equity fundraising and listing by China-based companies; and
»  extraterritorial application of China’s securities laws.

There are uncertainties with respect to the interpretation and implementation of the Securities Opinions and the Overseas Listing Trial Measures. The PRC
government may promulgate relevant laws, rules and regulations to impose additional and significant obligations and liabilities on overseas listed China-based
companies regarding data security, cross-border data flow, and compliance with China’s securities laws. As a company with operations in China and stock
listings in and outside of China, it is uncertain whether or how these laws, rules and regulations and their interpretation and implementation may affect us.
However, among other things, our ability to obtain external financing through the issuance of equity securities overseas could be adversely affected if
restrictions on overseas fundraising are imposed on companies like us.
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Filing or other procedures with the CSRC or other Chinese regulatory authorities may be required in connection with issuing our equity securities to
foreign investors under Chinese law, and, if required, we cannot predict whether we will be able, or how long it will take us, to complete such filing or
other procedures. If we fail to complete a filing with the CSRC, our future offering application may be impacted and we may be subject to penalties,
sanctions and fines imposed by the CSRC and relevant departments of the State Council.

Numerous regulations, guidelines and other measures have been or are expected to be adopted in China under the umbrella of or in addition to the Cyber
Security Law and Data Security Law. As there are still uncertainties regarding the interpretation and implementation of such regulatory guidance, we cannot
assure investors that we will be able to comply with new regulatory requirements relating to our future overseas capital-raising activities outside of China and
we may become subject to more stringent requirements with respect to matters including data privacy and cross-border investigation and enforcement of legal
claims.

In February 2023, the CSRC released the Overseas Listing Trial Measures and five relevant guidelines, requiring Chinese companies that have already
directly or indirectly offered and listed securities in overseas markets to fulfill their filing obligations and report relevant information to the CSRC within three
working days after conducting a follow-on offering of equity securities on the same overseas market. The Overseas Listing Trial Measures, the relevant
guidelines and their implementation may continue to evolve. We may have to go through this filing process for any follow-on offerings we conduct on Nasdaq
or Hong Kong Stock Exchange. If we fail to complete a filing with the CSRC for any of our follow-on offerings, we may be subject to penalties, sanctions and
fines imposed by the CSRC and relevant departments of the State Council.

As of the date of this Quarterly Report, we have not received any inquiry, notice, warning or sanction regarding completing filing or other procedures in
connection with offering our equity securities on Nasdaq or Hong Kong Stock Exchange from the CSRC or any other Chinese regulatory authorities that have
jurisdiction over our operations. However, there remains uncertainty as to the interpretation and implementation of regulatory requirements related to securities
offerings and other capital markets activities outside of China. If it is determined in the future that the filing or other procedure with the CSRC or any other
regulatory authority is required for issuing our equity securities on Nasdaq or Hong Kong Stock Exchange, it is uncertain whether we will be able to and how
long it would take for us to complete the filing or other procedure, despite our best efforts. If we, for any reason, are unable to complete, or experience
significant delays in completing, the requisite relevant filing or other procedure(s), we may face sanctions by the CSRC or other Chinese regulatory authorities.
These regulatory authorities may impose fines and penalties on our operations in China, limit our ability to pay dividends outside of China, limit our operations
in China, delay or restrict the repatriation of funds into China or take other actions that could have a material adverse effect on our business, financial
condition, results of operations and prospects, as well as the trading price of our ADSs, ordinary shares, and RMB Shares. In addition, if the CSRC or other
regulatory authorities later promulgate new rules requiring that we obtain their approvals or complete filing or other procedures for any future public offerings
on Nasdaq or Hong Kong Stock Exchange, we may be unable to obtain a waiver of such requirements, if and when procedures are established to obtain such a
waiver. Any uncertainties and/or negative publicity regarding such a requirement could have a material adverse effect on the trading price of our ADSs,
ordinary shares, and RMB Shares.
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PRC regulations establish complex procedures for some acquisitions conducted by foreign investors, which could make it more difficult for us to pursue
growth through acquisitions in China.

PRC regulations and rules concerning mergers and acquisitions set forth additional procedures and requirements that could make merger and acquisition
activities of PRC-based companies by foreign investors more time-consuming and complex. See the risk factor titled “If we engage in acquisitions or strategic
collaborations, this may increase our capital requirements, dilute our shareholders, cause us to incur debt or assume contingent liabilities, and subject us to
other risks.” These rules, among others, specify that mergers and acquisitions by foreign investors that raise “national defense and security” concerns and
mergers and acquisitions through which foreign investors may acquire the de facto control over domestic enterprises that raise “national security” concerns are
subject to strict review by the MOFCOM, and the rules prohibit any activities attempting to bypass a security review by structuring the transaction through,
among other things, trusts, entrustment or contractual control arrangements. Although we believe that our business is not in an industry related to national
security, we cannot preclude the possibility that the competent PRC government authorities may publish explanations contrary to our understanding or broaden
the scope of such security reviews in the future, in which case our future acquisitions and investment in the PRC, including those by way of entering into
contractual control arrangements with target entities, may be closely scrutinized or prohibited. Moreover, according to the Anti-Monopoly Law, the SAMR
shall be notified in advance of any concentration of undertaking if certain filing thresholds are triggered. We may grow our business in part by acquiring
complementary businesses in China. Complying with the requirements of the laws and regulations mentioned above and other PRC regulations to complete
such transactions could be time-consuming, and any required approval processes, including obtaining approval from the SAMR, may delay or inhibit our
ability to complete such transactions, which could affect our ability to expand our business or maintain or expand our market share. Our ability to expand our
business or maintain or expand our market share through future acquisitions would as such be materially and adversely affected.

In January 2021, the Foreign Investment Security Review Measures promulgated by the NDRC and the MOFCOM came into effect. Pursuant to these
measures investments in military, national defense-related areas or in locations in proximity to military facilities, or investments that would result in acquiring
the actual control of assets in certain key sectors, such as critical agricultural products, energy and resources, equipment manufacturing, infrastructure,
transport, cultural products and services, IT, Internet products and services, financial services and technology sectors, are required to be approved by designated
governmental authorities in advance. Official guidance for these measures has not been issued by the designated office in charge of such security review yet,
therefore there are great uncertainties with respect to the interpretation and implementation of the Foreign Investment Security Review Measures, including the
scope of key sectors. If any of our business operations were to fall under the foregoing categories, we would need to take further actions in order to comply
with these laws, regulations and rules, which may materially and adversely affect our current corporate structure, business, financial condition and results of
operations.

We may rely on dividends and other distributions on equity paid by our PRC subsidiaries to fund any cash and financing requirements we may have, and
any limitation on the ability of our PRC subsidiaries to make payments to us could have a material and adverse effect on our ability to conduct our
business.

We are a holding company incorporated in Switzerland, and we may rely on dividends and other distributions on equity paid by our PRC subsidiaries for
our cash and financing requirements, including the funds necessary to pay dividends and other cash distributions to our shareholders or to service any debt we
may incur. If any of our PRC subsidiaries incur debt on their own behalf in the future, the instruments governing the debt may restrict their ability to pay
dividends or make other distributions to us. Under PRC laws and regulations, our PRC subsidiaries may pay dividends only out of their respective accumulated
profits as determined in accordance with PRC accounting standards and regulations. In addition, a wholly foreign- owned enterprise is required to set aside at
least 10% of its accumulated after-tax profits each year, if any, to fund a certain statutory reserve fund, until the aggregate amount of such fund reaches 50% of
its registered capital. Such reserve funds cannot be distributed to us as dividends until the liquidation of the enterprise. At its discretion, a wholly foreign-
owned enterprise may allocate a portion of its after-tax profits based on PRC accounting standards to an enterprise expansion fund, or a staff welfare and bonus
fund. In addition, registered share capital and capital reserve accounts are also restricted from withdrawal in the PRC, up to the amount of net assets held in
each operating subsidiary. As of June 30, 2026 and December 31, 2025, these restricted assets totaled $2.1 billion and $2.0 billion, respectively.

Our PRC subsidiaries generate primarily all of their revenue in RMB, which is not freely convertible into other currencies. As a result, any restriction on
currency exchange may limit the ability of our PRC subsidiaries to use their RMB revenues to pay dividends to us.
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In response to the persistent capital outflow in the PRC and RMB’s depreciation against the U.S. dollar, the People’s Bank of China (“PBOC”) and China’s
State Administration of Foreign Exchange (“SAFE”) promulgated a series of measures relating to oversight of capital flow in 2016, including stricter vetting
procedures for domestic companies to remit foreign currency for overseas investments, dividends payments and shareholder loan repayments. The PRC
government may continue to strengthen its oversight of capital flow, and more regulations and substantial vetting process may be put forward by the SAFE for
cross-border transactions. Any limitation on the ability of our PRC subsidiaries to pay dividends or make other kinds of payments to us could materially and
adversely limit our ability to grow, make investments or acquisitions that could be beneficial to our business, pay dividends, or otherwise fund and conduct our
business.

The PRC Enterprise Income Tax Law (the “EIT Law”) and its implementation rules provide that China-sourced income of foreign enterprises, such as
dividends paid by a PRC subsidiary to its equity holders that are non-PRC resident enterprises, will normally be subject to PRC withholding tax at a rate of
10%, unless any such foreign investor’s jurisdiction of tax residency has a tax treaty with China that provides for a reduced withholding rate arrangement and
such non-PRC resident enterprises constitute the beneficiary of such income.

Pursuant to an arrangement between mainland China and the Hong Kong Special Administrative Region (the “Hong Kong Tax Treaty”) and relevant tax
regulations of the PRC, subject to certain conditions, a reduced withholding tax rate of 5% will be available for dividends from PRC entities provided that the
recipient holds at least 25% shares of the PRC entities and can demonstrate it is a Hong Kong tax resident and it is the beneficial owner of the dividends. The
China government has adopted multiple regulations which stipulate that in determining whether a non-resident enterprise has the status as a beneficial owner,
comprehensive analysis shall be conducted based on the factors listed therein and the actual circumstances of the specific case shall be taken into consideration.
Specifically, it expressly excludes an agent or a designated payee from being considered as a “beneficial owner.” We own the PRC subsidiaries through BeOne
Medicines (Hong Kong) Co., Limited (“BeOne HK”), a company incorporated under the laws of Hong Kong on November 22, 2010 and a wholly-owned
subsidiary of the Company. BeOne HK currently does not hold a Hong Kong tax resident certificate from the Inland Revenue Department of Hong Kong, and
there is no assurance that the reduced withholding tax rate will be available.

We may be treated as a resident enterprise for PRC tax purposes under the EIT Law and we may therefore be subject to PRC income tax on our worldwide
taxable income. Dividends payable to foreign investors and gains on the sale of our ADSs or ordinary shares by our foreign investors may become subject
to PRC tax.

Under the EIT Law, an enterprise established outside the PRC with “de facto management bodies” within the PRC is considered a “resident enterprise,”
meaning that it is treated in a manner similar to a Chinese enterprise for PRC enterprise income tax purposes. The implementing rules of the EIT Law define
“de facto management bodies” as “management bodies that exercise substantial and overall management and control over the production and operations,
personnel, accounting, and properties” of the enterprise. In addition, PRC regulations specify that certain Chinese-controlled offshore incorporated enterprises,
defined as enterprises incorporated under the laws of foreign countries or territories and that have PRC enterprises or enterprise groups as their primary
controlling shareholders, will be classified as resident enterprises if all of the following are located or resident in China: (i) senior management personnel and
departments that are responsible for daily production, operation and management; (ii) financial and personnel decision-making bodies; (iii) key properties,
accounting books, company seal, and minutes of board meetings and shareholders’ meetings; and (iv) half or more of senior management or directors having
voting rights.

Although BeOne Medicines Ltd. does not have a PRC enterprise or enterprise group as its primary controlling shareholder and is therefore not a Chinese-
controlled offshore incorporated enterprise within the meaning of these regulations, in the absence of guidance specifically applicable to us, we have applied
the guidance set forth in the regulations to evaluate the tax residence status of BeOne Medicines Ltd. and its subsidiaries organized outside of the PRC.
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We are not aware of any offshore holding company with a corporate structure similar to ours that has been deemed a PRC “resident enterprise” by the PRC
tax authorities. Accordingly, we do not believe that our company or any of our overseas subsidiaries should be treated as a PRC resident enterprise. However,
the tax resident status of an enterprise is subject to determination by the PRC tax authorities and uncertainties remain with respect to the interpretation of the
term “de facto management body.” If the PRC tax authorities determine that our Swiss holding company is a resident enterprise for PRC enterprise income tax
purposes, a number of unfavorable PRC tax consequences could follow and we may be subject to enterprise income tax at a rate of 25% on our worldwide
taxable income, as well as to PRC enterprise income tax reporting obligations. If we are deemed a PRC resident enterprise, dividends paid on our shares and
any gain realized from the transfer of our ordinary shares may be treated as income derived from sources within the PRC. As a result, dividends paid to non-
PRC resident enterprise ADS holders or shareholders may be subject to PRC withholding tax at a rate of 10% (or 20% in the case of non-PRC individual ADS
holders or shareholders) and gains realized by non-PRC resident enterprises ADS holders or shareholders from the transfer of our ordinary shares or ADSs may
be subject to PRC tax at a rate of 10% (or 20% in the case of non-PRC individual ADS holders or shareholders), which may be reduced or exempted according
to relevant tax treaties between PRC and the non-PRC resident enterprise/individual ADS holders’ or shareholders’ tax resident jurisdictions.

We and our shareholders face uncertainties with respect to indirect transfers of equity interests in PRC resident enterprises or other assets attributed to a
PRC establishment of a non-PRC company, or other assets attributable to a PRC establishment of a non-PRC company.

Pursuant to Chinese regulations, an “indirect transfer” of “PRC taxable assets,” including equity interests in a PRC resident enterprise, by non-PRC
resident enterprises may be recharacterized and treated as a direct transfer of PRC taxable assets, if such arrangement does not have a reasonable commercial
purpose and was established for the purpose of avoiding payment of PRC enterprise income tax. As a result, gains derived from such indirect transfer may be
subject to PRC enterprise income tax. When determining whether there is a “reasonable commercial purpose” of the transaction arrangement, factors to be
taken into consideration include: whether the main value of the equity interest of the relevant offshore enterprise derives from PRC taxable assets; whether the
assets of the relevant offshore enterprise mainly consists of direct or indirect investment in the PRC or if its income mainly derives from the PRC; whether the
offshore enterprise and its subsidiaries directly or indirectly holding PRC taxable assets have real commercial nature which is evidenced by their actual
function and risk exposure; the duration of existence of the business model and organizational structure; the replicability of the transaction by direct transfer of
PRC taxable assets; and the tax situation of such indirect transfer and applicable tax treaties or similar arrangements. In respect of an indirect offshore transfer
of assets of a PRC establishment, the resulting gain is to be reported on with the enterprise income tax filing of the PRC establishment or place of business
being transferred and would consequently be subject to PRC enterprise income tax at a rate of 25%. Where the underlying transfer relates to equity investments
in a PRC resident enterprise, which is not related to a PRC establishment or place of business of a non-resident enterprise, a PRC enterprise income tax at the
rate of 10% would apply, subject to available preferential tax treatment under applicable tax treaties or similar arrangements. Late payment of applicable tax
will subject the transferor to default interest. Gains derived from the sale of shares by investors through a public stock exchange are not subject to the PRC
enterprise income tax where such shares were acquired in a transaction through a public stock exchange. As such, the sale of the ADSs or ordinary shares on a
public stock exchange will not be subject to PRC enterprise income tax. However, the sale of our ordinary shares or ADSs originally purchased from a stock
exchange by a non-PRC resident enterprise outside a public stock exchange may be subject to PRC enterprise income tax under these regulations.

There are uncertainties as to the application of these regulations, which may be determined by the tax authorities to be applicable to sale of the shares of
our offshore subsidiaries or investments where PRC taxable assets are involved. The transferors and transferees may be subject to the tax filing and
withholding or tax payment obligation, while our PRC subsidiaries may be requested to assist in the filing. Furthermore, we, our non-resident enterprises and
PRC subsidiaries may be required to spend valuable resources to comply with these regulations or to establish that we and our non-resident enterprises should
not be taxed under these regulations, for our previous and future restructuring or disposal of shares of our offshore subsidiaries, which may have a material
adverse effect on our financial condition and results of operations.

The PRC tax authorities have the discretion to make adjustments to the taxable capital gains based on the difference between the fair value of the taxable
assets transferred and the cost of investment. If the PRC tax authorities make adjustments to the taxable income of the transactions under these regulations, our
income tax costs associated with such potential acquisitions or disposals will increase, which may have an adverse effect on our financial condition and results
of operations.
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Regulations on currency exchange may limit our ability to utilize our revenue effectively.

The PRC government exerts oversight on the conversion of RMB into foreign currencies and, in certain cases, the remittance of currency out of the PRC.
A portion of our revenue is denominated in RMB. Shortages in availability of foreign currency may restrict the ability of our PRC subsidiaries to remit
sufficient foreign currency to our offshore entities for our offshore entities to pay dividends or make other payments or otherwise to satisfy our foreign currency
denominated obligations. The RMB is currently convertible under the “current account,” which includes dividends, trade and service-related foreign exchange
transactions, but not under the “capital account,” which includes foreign direct investment and loans, including loans we may secure from our onshore
subsidiaries. Currently, our PRC subsidiaries may purchase foreign currency for settlement of “current account transactions,” including payment of dividends
to us, without the approval of SAFE by complying with certain procedural requirements. Since a portion of our revenue is denominated in RMB, any existing
and future regulations on currency exchange may limit our ability to utilize revenue generated in RMB to fund our business activities outside of the PRC or pay
dividends in foreign currencies to holders of our ordinary shares and the ADSs. Foreign exchange transactions under the capital account remain subject to
limitations and require approvals from, or registration with, SAFE and other relevant PRC governmental authorities or designated banks. This could affect our
ability to obtain foreign currency through debt or equity financing for our subsidiaries.

Any failure to comply with PRC regulations regarding our employee equity plans and investments in offshore companies by PRC residents may subject the
PRC plan participants and PRC-resident beneficial owners or us to fines and other legal or administrative sanctions.

We and our directors, executive officers and other employees who are PRC residents have participated in our employee equity plans. We are an overseas
listed company, and therefore, we and our directors, executive officers and other employees who are PRC citizens or who have resided in the PRC for a
continuous period of not less than one year and who have been granted restricted share units, restricted shares, options or other forms of equity incentives or
rights to acquire equity are subject to the PRC regulations, according to which, employees, directors, supervisors and other management members participating
in any share incentive plan of an overseas publicly listed company who are PRC citizens or who are non-PRC citizens residing in the PRC for a continuous
period of not less than one year, subject to limited exceptions, are required to register with the SAFE through a domestic qualified agent, which could be a PRC
subsidiary of such overseas listed company, and complete certain other procedures. We also face regulatory uncertainties that could restrict our ability to adopt
additional equity incentive plans for our directors and employees under PRC law. Moreover, failure to comply with the various foreign exchange registration
requirements could result in liability under PRC law for circumventing applicable foreign exchange restrictions.

The pharmaceutical industry in China is highly regulated, and such regulations are subject to change, which may affect approval and commercialization
of our medicines and drug candidates.

A large portion of our business is conducted in China. The pharmaceutical industry in China is subject to comprehensive government regulation and
supervision, encompassing the approval, registration, manufacturing, packaging, licensing and marketing of new medicines. In recent years, the regulatory
framework in China for pharmaceutical companies has undergone significant changes, which we expect will continue. While we believe our strategies
regarding research, development, manufacturing and commercialization in China are aligned with the Chinese government’s policies, they may in the future
diverge, requiring a change in our strategies. Any such change may result in increased compliance costs on our business or cause delays in or prevent the
successful research, development, manufacturing or commercialization of our drug candidates or medicines in China and reduce the current benefits we believe
are available to us from developing and manufacturing medicines in China.

Chinese authorities have become increasingly active in enforcing laws affecting the pharmaceutical industry. Specifically, Chinese authorities have
recently increased anti-bribery efforts to address improper payments and other benefits received by physicians, staff and hospital administrators in connection
with the sales, marketing and purchase of pharmaceutical products. Any failure by us or our partners to maintain compliance with applicable laws and
regulations or obtain and maintain required licenses and permits may result in the suspension or termination of our business activities in China. Reports of what
have come to be viewed as significant quality-control failures by Chinese vaccine manufacturers have led to enforcement actions against officials responsible
for implementing national reforms favorable to innovative drugs (such as ours). This macro-industry event could cause state or private resources to be diverted
away from fostering innovation and be redirected toward regulatory enforcement, which could adversely affect our research, development, manufacturing and
commercialization activities and increase our compliance costs.
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Risks Related to Our Ordinary Shares, ADSs, and RMB Shares
The trading prices of our ordinary shares, ADSs, and/or RMB Shares can be volatile, which could result in substantial losses to you.

The trading price of our ordinary shares, ADSs, and/or RMB Shares can be volatile and fluctuate widely in response to a variety of factors, many of which
are beyond our control, including: announcements of regulatory approval or a complete response letter, or specific label indications or patient populations for
its use, or changes or delays in the regulatory review process; announcements of therapeutic innovations, new products, acquisitions, strategic relationships,
joint ventures or capital commitments by us or our competitors; adverse actions taken by regulatory agencies with respect to our clinical trials, manufacturing
supply chain or sales and marketing activities; any adverse changes to our relationship with manufacturers or suppliers; the results of our testing and clinical
trials; the results of our efforts to acquire or license additional medicines or drug candidates; variations in the level of expenses related to our existing
medicines and drug candidates or preclinical, clinical development and commercialization programs; any intellectual property infringement actions in which
we may become involved; announcements concerning our competitors or the pharmaceutical industry in general; the performance and fluctuation of the market
prices of other companies with significant business operations in China that have listed their securities in Hong Kong, Shanghai or the U.S.; fluctuations in
product revenue, sales and marketing expenses and profitability; manufacture, supply or distribution shortages; variations in our results of operations;
announcements about our results of operations that are not in line with analyst or investor expectations, the risk of which is enhanced because it is our policy
not to give guidance on results of operations; publication of operating or industry metrics by third parties, including government statistical agencies, that differ
from expectations of industry or financial analysts; changes in financial estimates by securities research analysts; media reports, whether or not true, about our
business, our competitors or our industry; additions to or departures of our management; fluctuations of exchange rates between the RMB, the U.S. dollar and
Hong Kong dollar; release or expiry of lock-up or other transfer restrictions on our outstanding ordinary shares, ADSs or RMB Shares; sales or perceived
potential sales of additional ordinary shares, ADSs or RMB Shares by us, our executive officers and directors or our shareholders; general economic and
market conditions and overall fluctuations in the U.S., Hong Kong or Shanghai equity markets; changes in accounting principles; trade disputes or U.S.-China
government relations; and changes or developments in the U.S., PRC, the EU or global regulatory environment.

In addition, the stock market, in general, and pharmaceutical and biotechnology companies, in particular, have experienced extreme price and volume
fluctuations that have often been unrelated or disproportionate to the operating performance of these companies. Broad market and industry factors may
negatively affect the market price of our ordinary shares, ADSs, and/or RMB Shares, regardless of our actual operating performance.

The characteristics of capital markets in the U.S., Hong Kong and Shanghai are different, which may cause volatility in the market price of our ordinary
shares, ADSs, and RMB Shares.

Our ordinary shares are listed on the HKEx in Hong Kong under the stock code “06160”, our ADSs are listed on Nasdaq in the U.S. under the symbol
“ONC”, and our RMB Shares are listed on the STAR Market in the PRC under the stock code “688235”. Under current PRC laws and regulations, our ADSs
and ordinary shares listed on Nasdaq and the HKEXx are not interchangeable or fungible with the RMB Shares listed on the STAR Market, and there is no
trading or settlement between either Nasdaq or the HKEx on the one hand, and the STAR Market on the other hand. The three markets have different trading
hours, trading characteristics (including trading volume and liquidity), trading and listing rules, and investor bases (including different levels of retail and
institutional participation). As a result of these major differences, the trading prices of our ordinary shares, ADSs, and RMB Shares might not be the same, even
allowing for currency differences. Fluctuations in the price of our ADSs due to circumstances peculiar to its home capital market could materially and
adversely affect the price of the ordinary shares and/or RMB Shares, and vice versa. Because of the different characteristics of the U.S., Hong Kong and
Shanghai equity markets, the historic market prices of our ordinary shares, ADSs, and RMB Shares may not be indicative of the performance of our securities
going forward.

We may be subject to securities litigation, which is expensive and could divert management attention.

Companies that have experienced volatility in the volume and market price of their shares have been subject to an increased incidence of securities class
action litigation, particularly in our industry in recent years. We may be the target of this type of litigation in the future. Securities litigation against us could
result in substantial costs and/or reputational harm and divert our management’s attention from other business concerns, and, if adversely determined, could
have a material adverse effect on our business, financial condition, and results of operations.
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Future sales of our ordinary shares, ADSs, and/or RMB Shares in the public market could cause the ordinary share, ADS, and/or RMB Share price to fall.

The price of our ordinary shares, ADSs, and/or RMB Shares could decline as a result of sales of a large number of the ordinary shares, ADSs, and/or RMB
Shares or the perception that these sales could occur. These sales, or the possibility that these sales may occur, also might make it more difficult for us to sell
equity securities in the future at a time and at a price that we deem appropriate.

As of July 31, 2026, 1,478,124,405 ordinary shares, par value $0.0001 per share, were outstanding, of which 752,892,166 ordinary shares were held in the
form of 57,914,782 ADSs, each representing 13 ordinary shares, and 115,055,260 were RMB Shares.

We filed a registration statement on Form S-3 with the SEC on behalf of certain shareholders on May 9, 2023, as amended by the Post-Effective
Amendment No. 1 filed with the SEC on May 27, 2025, registering 183,209,748 ordinary shares, including 128,104,537 ordinary shares in the form of
9,854,195 ADSs to be resold by the selling shareholders identified therein and in any related prospectus supplement from time to time. Amgen also has
specified registration rights pursuant to its share purchase agreement. Furthermore, we have registered or plan to register the offer and sale of all securities that
we have issued and may issue in the future under our equity compensation plans, including upon the exercise of share options and vesting of restricted share
units and under our employee share purchase plan. If these additional securities are sold, or if it is perceived that they will be sold, in the public market, the
trading price of our ordinary shares, ADSs and/or RMB Shares could decline.

In addition, in the future, we may issue additional ordinary shares, ADSs, RMB Shares, or other equity or debt securities convertible into ordinary shares,
ADSs, or RMB Shares, in connection with a financing, acquisition, license, litigation settlement, employee arrangements or otherwise. Any such issuance
could result in substantial dilution to our existing shareholders and could cause the ordinary share, ADS, and/or RMB Share price to decline.

The triple listing of our ADSs, ordinary shares and RMB Shares may adversely affect the liquidity and value of our ADSs, ordinary shares and/or RMB
Shares and lead to increased compliance obligations and costs.

Our ADSs are traded on Nasdagq, our ordinary shares maintained on our Swiss share register in Switzerland and Hong Kong share register in Hong Kong,
are traded on the HKEx, and our RMB Shares are traded on the STAR Market. The triple listing of our ADSs, ordinary shares and RMB Shares may dilute the
liquidity of these securities in one or all three markets and may adversely affect the maintenance of an active trading market for ADSs in the U.S., the ordinary
shares in Hong Kong, and/or the RMB Shares in the PRC. The price of our ADSs, ordinary shares and/or RMB Shares could also be adversely affected by
trading of our securities on other markets. We may decide at some point in the future to delist our securities from one or more of the stock exchanges where
they are currently traded, subject to our shareholders’ approval if required. We cannot predict the effect such delisting of our securities from one or more of the
stock exchanges would have on the market price of our securities on the other stock exchanges. Additionally, the listing and trading of our equity securities in
multiple jurisdictions and multiple markets have resulted in increased compliance obligations and costs for us, and we may face the risk of significant
intervention by regulatory authorities in these jurisdictions and markets, such as inquiries, investigations, enforcement actions and other regulatory proceedings
by regulatory authorities. In addition, we may be subject to securities litigation filed with the courts in China by investors with respect to RMB Shares traded
on the STAR Market.

Because we do not expect to pay dividends in the foreseeable future, you must rely on price appreciation of the ordinary shares, ADSs and/or RMB Shares
for return on your investment.

We intend to retain most, if not all, of our available funds and earnings to fund the development and growth of our business. As a result, we do not expect
to pay any cash dividends in the foreseeable future. Therefore, you should not rely on an investment in our ordinary shares, ADSs and/or RMB Shares as a
source for any future dividend income.

Any future distribution of dividends will be subject to approval by shareholders at a general meeting based on a proposal by the board of directors in
accordance with Swiss law. The proposal by the board of directors to shareholders to approve a declaration of a dividend will depend, among other things, upon
then existing conditions, including our financial condition, results of operations, contractual and other relevant legal or regulatory restrictions, capital
requirements, business prospects and other factors deemed relevant by our board of directors.
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Even if our board of directors decides to propose to shareholders to declare and pay dividends, the timing, amount and form of future dividends, if any,
will depend, among other things, on our future results of operations and cash flow, our capital requirements and surplus, the amount of distributions, if any,
received by us from our subsidiaries, our financial condition, contractual and regulatory restrictions, and other factors deemed relevant by our board of
directors. In addition, payment of future dividends, if any, is subject to certain limitations pursuant to Swiss law or by our Swiss articles of association (as may
be amended from time to time) (the “Swiss Articles”). Accordingly, the return on your investment in our ordinary shares, ADSs and/or RMB Shares will likely
depend entirely upon any future price appreciation of our ordinary shares, ADSs and/or RMB Shares. There is no guarantee that our ordinary shares, ADSs
and/or RMB Shares will appreciate in value or even maintain the price at which you purchased our ordinary shares, ADSs and/or RMB Shares. You may not
realize a return on your investment in our ordinary shares, ADSs and/or RMB Shares and you may even lose your entire investment in our ordinary shares,
ADSs and/or RMB Shares.

If securities or industry analysts do not continue to publish research, or publish inaccurate or unfavorable research about our business, the market price
for the ordinary shares, ADSs and/or RMB Shares and trading volume could decline.

The trading market for our ordinary shares, ADSs and RMB Shares relies in part on the research and reports that equity research analysts publish about us
or our business. We do not control these analysts. If research analysts do not maintain adequate research coverage or if one or more of the analysts who covers
us downgrades our ordinary shares, ADSs and/or RMB Shares or publishes inaccurate or unfavorable research about our business, the market price for our
ordinary shares, ADSs and/or RMB Shares would likely decline. Historically, we are aware of instances in which analysts have published inaccurate research
about our business. If one or more of these analysts cease coverage of our company or fail to publish reports on us regularly, we could lose visibility in the
financial markets, which, in turn, could cause the market price or trading volume for our ordinary shares, ADSs and/or RMB Shares to decline significantly.

As we are now a Swiss company, our shareholders have broader rights in certain aspects than they would have under Hong Kong law, Chinese law, U.S.
law, or previously applicable Cayman Islands law. While these enhanced rights offer increased shareholder participation, our flexibility to swiftly
implement certain initiatives or strategies may be limited, and situations may arise where greater flexibility could otherwise provide meaningful benefits to
our shareholders.

We are now a corporation (Aktiengesellschaft) organized under Swiss law. Our corporate affairs are governed by our Swiss Articles, our organizational
regulations (as may be amended from time to time), and the laws of Switzerland, in particular the Swiss Code of Obligations (Obligationenrecht).

Under Swiss law, shareholder rights are broader than those under Cayman Islands law previously applicable to us before the Continuation. Swiss law
reserves for approval by shareholders certain corporate actions over which a board of directors would have authority in some other jurisdictions. For example,
shareholder approval is required for all dividend distributions, subject to the Company having sufficient distributable reserves. The board of directors cannot
unilaterally declare dividends, unlike under Hong Kong, Delaware, or Cayman Islands law, which give the board of directors discretion to directly declare
dividends, providing more flexibility. Actions for which our shareholders must vote will require that we file a proxy statement with the SEC and convene a
shareholders’ meeting that could delay the timing to execute such actions.

Furthermore, under Swiss law, a staggered or classified board is not permitted and all directors are elected or re-elected annually, which could increase
board turnover and potentially reduce continuity and stability in management. Under Hong Kong, Delaware, and Cayman Islands law, staggered boards are
allowed, which may provide greater stability. These and other Swiss law requirements could limit our flexibility to swiftly implement certain initiatives or
strategies that could otherwise provide meaningful benefits to our shareholders.

As we are a Swiss company, our shareholders may face difficulties in enforcing their interests.

As we are a Swiss company, our shareholders may not have standing to initiate a derivative action in a Hong Kong, mainland China, or U.S. federal court.
As a result, shareholders may be limited in their ability to protect their interests if they are harmed in a manner that would otherwise enable them to sue in a
Hong Kong, mainland China, or U.S. federal court.
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Some of our directors and executive officers reside outside of Hong Kong and the U.S. and a substantial portion of their assets are located outside of Hong
Kong and the U.S. As a result, it may be difficult or impossible for shareholders to bring an action against us or against these individuals in Hong Kong or in
the U.S. in the event that shareholders believe that their rights have been infringed under the securities laws of Hong Kong, the U.S. or otherwise. In addition,
some of our directors and executive officers reside outside of China. To the extent our directors and executive officers reside outside of China or their assets are
located outside of China, it may not be possible for investors to effect service of process upon us or our management domiciled in China. Even if shareholders
are successful in bringing an action, the laws of Switzerland and China may render them unable to enforce a judgment against our assets or the assets of our
directors and officers. Swiss courts may recognize judgments obtained in the U.S., Hong Kong, or mainland China under certain conditions, but may not fully
enforce punitive damages awarded.

The enforceability in Switzerland of a foreign judgment rendered against the Company or our directors and officers is subject to applicable international
treaties by which Switzerland is bound and the Swiss Federal Private International Law Act. A foreign judgment may only be enforced in Switzerland if the
foreign court had jurisdiction, such judgment became final and non-appealable, the court procedures leading to such judgment following the due process of law
(including proper service of process), and such judgment does not violate Swiss legal principles of public policy. We have been advised that the U.S. and
Switzerland currently do not have a treaty providing for reciprocal recognition and enforcement of judgments in civil and commercial matters. Some remedies
available under the laws of U.S. jurisdictions, including under U.S. federal securities laws, may not be recognized in Swiss courts as they are contrary to Swiss
public policy.

In view of the above, our shareholders may have more difficulty protecting their interests regarding actions taken by management or members of the board
of directors, compared to shareholders of a Hong Kong company, a Chinese company, or a U.S. company.

Voting rights of our ADS holders are limited by the terms of the deposit agreement. The depositary for the ADSs will give us a discretionary proxy to vote
the ordinary shares underlying our ADS holders’ ADSs if they do not vote at shareholders’ meetings, except in limited circumstances, which could
adversely affect their interests.

Holders of our ADSs may exercise their voting rights with respect to the ordinary shares underlying their ADSs only in accordance with the provisions of
the deposit agreement. Upon receipt of voting instructions from ADS holders in the manner set forth in the deposit agreement, the depositary for the ADSs will
endeavor to vote the holder’s underlying ordinary shares in accordance with these instructions. Under the Swiss Articles, the minimum notice period required
for convening an annual general meeting or an extraordinary general meeting is 21 calendar days. When a general meeting is convened, ADS holders may not
receive sufficient notice of a shareholders’ meeting to permit them to withdraw their ordinary shares to allow them to cast their vote with respect to any specific
matter at the meeting. In addition, the depositary and its agents may not be able to send voting instructions to ADS holders or carry out their voting instructions
in a timely manner. We will make reasonable efforts to cause the depositary to extend voting rights to our ADS holders in a timely manner, but our ADS
holders may not receive the voting materials in time to ensure that they can vote or instruct their agent to vote their shares.

Furthermore, the depositary and its agents will not be responsible for any failure to carry out any instructions to vote, for the manner in which any vote is
cast or for the effect of any such vote. As a result, ADS holders may not be able to exercise their right to vote and they may lack recourse if the ordinary shares
underlying their ADSs are not voted as they requested.

Under the deposit agreement for the ADSs, the depositary will give us a discretionary proxy to vote the ordinary shares underlying ADS holders’ ADSs at
shareholders’ meetings if such holders do not give voting instructions to the depositary, unless we have failed to timely provide the depositary with our notice
of meeting and related voting materials, we have instructed the depositary that we do not wish a discretionary proxy to be given, we have informed the
depositary that there is substantial opposition as to a matter to be voted on at the meeting, or a matter to be voted on at the meeting would have a material
adverse impact on shareholders.

The effect of this discretionary proxy is that, if ADS holders fail to give voting instructions to the depositary, they cannot prevent the ordinary shares
underlying their ADSs from being voted, absent the situations described above, and it may make it more difficult for such ADS holders to influence our
management. Holders of our ordinary shares are not subject to this discretionary proxy.

Anti-takeover provisions in our constitutional documents may discourage our acquisition by a third party, which could limit our shareholders’ opportunity
to sell their shares at a premium.

Our Swiss Articles include provisions that could limit the ability of others to acquire control of our Company, which could discourage third parties from
seeking to obtain control in a tender offer or similar transaction, which may deprive our shareholders of an opportunity to sell their shares, at a premium over
prevailing market prices.
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For example, in new share issuances, our board of directors has the authority, without further action by our shareholders, to limit or withdraw subscription
rights of existing shareholders and allocate such rights to third parties, the Company, or its group companies for various reasons, including raising equity
capital quickly, acquiring enterprises or products, expanding the shareholder base, or defending against a takeover bid.

Further, our Swiss Articles require a majority of all shares entitled to vote at the relevant general meeting of shareholders to pass resolutions on the
removal of board members during their one-year term of office. This threshold makes it difficult for a potential acquirer to remove existing directors during
their one-year term and replace them with their own nominees.

Our Swiss Articles designate specific courts as the exclusive forum for certain disputes initiated by our shareholders, which could limit our shareholders’
ability to obtain a favorable judicial forum for disputes with us, our directors, officers, or other employees.

Our Swiss Articles provide that our place of incorporation in Basel, Switzerland will be the exclusive forum for any disputes arising under, out of, in
connection with, or related to the corporate relationship. As a result, any derivative action or proceeding brought on behalf of us asserting a claim of breach of a
fiduciary duty owed by any director or officer of us to the Company and our shareholders, can only be brought in the courts of Basel, Switzerland. Our Swiss
Articles further state that, unless we consent in writing to the selection of an alternative forum, the federal district courts of the U.S. shall be the sole and
exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act of 1933, as amended (the “Securities Act”) and provide
that any person or entity purchasing or otherwise acquiring any interest in any of our securities is bound by these provisions; provided, however, that
shareholders cannot and will not be deemed to have waived our compliance with U.S. federal securities laws and rules and regulations thereunder.

These provisions may limit a shareholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers
or other employees, which may discourage such lawsuits.

Holders of ADSs may be subject to limitations on transfer of their ADSs.

ADSs are transferable only on the books of the depositary. However, the depositary may close its books at any time it deems expedient in connection with
the performance of its duties. The depositary may refuse to deliver, transfer or register transfers of ADSs when our books or the books of the depositary are
closed, or at any time if we or the depositary think it is advisable to do so because of any requirement of law, under any provision of the deposit agreement or
for any other reason, subject to ADS holders’ right to cancel their ADSs and withdraw the underlying ordinary shares. Temporary delays in the cancellation of
ADSs and withdrawal of the underlying ordinary shares may arise because the depositary has closed its books or we have closed our books, the transfer of
ordinary shares is blocked to permit voting at a shareholders’ meeting or we are paying a dividend on our ordinary shares.

In addition, holders of ADSs may not be able to cancel their ADSs and withdraw the underlying ordinary shares when they owe money for fees, taxes and
similar charges and when it is necessary to prohibit withdrawals in order to comply with any laws or governmental regulations that apply to ADSs or to the
withdrawal of ordinary shares or other deposited securities.

The depositary for the ADSs is entitled to charge holders fees for various services, including annual service fees.

The depositary for the ADSs is entitled to charge holders fees for various services, including for the issuance of ADSs upon deposit of ordinary shares,
cancellation of ADSs, distributions of cash dividends or other cash distributions, distributions of ADSs pursuant to share dividends or other free share
distributions, distributions of securities other than ADSs, registration of ADS transfers, conversion of ADSs of one series for ADSs of another series, and
annual service fees. In the case of ADSs issued by the depositary into The Depository Trust Company (“DTC”), the fees will be charged by the DTC participant
to the account of the applicable beneficial owner in accordance with the procedures and practices of the DTC participant as in effect at the time.

Dealings in ordinary shares registered in our Hong Kong register of members will be subject to Hong Kong stamp duty. There is uncertainty as to whether
Hong Kong stamp duty will apply to the trading or conversion of the ADSs.

In connection with our Hong Kong public offering in 2018, we established a branch register of members in Hong Kong (the “Hong Kong share register”).
Our ordinary shares that are traded on the HKEX, including those that may be converted from ADSs, are registered on the Hong Kong share register, and the
trading of these ordinary shares on the HKEx are subject to Hong Kong stamp duty. To facilitate ADS to ordinary share conversion and trading between
Nasdaq and the HKEx, we moved a portion of our issued ordinary shares from our Cayman share register to our Hong Kong share register.
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Under the Hong Kong Stamp Duty Ordinance, any person who effects a sale or purchase of Hong Kong stock, defined as stock the transfer of which is
required to be registered in Hong Kong, is required to pay Hong Kong stamp duty. The stamp duty is currently set at a total rate of 0.2% of the greater of the
consideration for, or the value of, shares transferred, with 0.1% payable by each of the buyer and the seller.

To the best of our knowledge, Hong Kong stamp duty has not been levied in practice on the trading or conversion of ADSs of companies that are listed in
both the U.S. and Hong Kong and that have maintained all or a portion of their ordinary shares, including ordinary shares underlying ADSs, in their Hong
Kong share registers. However, it is unclear whether, as a matter of Hong Kong law, the trading or conversion of ADSs of these dual-listed companies
constitutes a sale or purchase of the underlying Hong Kong registered ordinary shares that is subject to Hong Kong stamp duty. We advise investors to consult
their own tax advisors on this matter. If Hong Kong stamp duty is determined by the competent authority to apply to the trading or conversion of the ADSs, the
trading price and the value of your investment in our ADSs or ordinary shares may be affected.

Holders of ADSs may not receive distributions on our ordinary shares or any value for them if it is illegal or impractical to make them available.

The depositary of the ADSs has agreed to distribute to ADS holders the cash dividends or other distributions it or the custodian for the ADSs receives on
our ordinary shares or other deposited securities after deducting its fees and expenses. ADS holders will receive these distributions in proportion to the number
of our ordinary shares that their ADSs represent. However, the depositary is not responsible for making such distributions if it is unlawful or impractical. For
example, it would be unlawful to make a distribution to a holder of ADSs if it consists of securities that require registration under the Securities Act, but that
are not registered or distributed pursuant to an exemption from registration. The depositary is not responsible for making a distribution available to holders of
ADSs if any government approval or registration required for such distribution cannot be obtained after reasonable efforts made by the depositary. We have no
obligation to take any other action to permit the distribution of the ADSs, ordinary shares, rights or anything else to holders of the ADSs. This means that
holders of ADSs may not receive the distributions we make on our ordinary shares or any value for them if it is illegal or impractical for us to make them.
These restrictions may materially reduce the value of our ADSs.

Holders of ADSs may not be able to participate in rights offerings and may experience dilution of their holdings.

From time to time, we may distribute rights to our shareholders, including rights to acquire securities. Under the deposit agreement, the depositary will not
distribute rights to holders of ADSs unless the distribution and sale of rights and the securities to which these rights relate are either exempt from registration
under the Securities Act with respect to all holders of ADSs or are registered under the Securities Act. The depositary may, but is not required to, attempt to sell
these undistributed rights to third parties and may allow the rights to lapse. We may be unable to establish an exemption from registration under the Securities
Act, and we are under no obligation to file a registration statement with respect to these rights or underlying securities or to try to have a registration statement
declared effective. Accordingly, holders of ADSs may be unable to participate in our rights offerings and may experience dilution of their holdings as a result.

Our corporate actions are substantially controlled by our directors, executive officers and other principal shareholders, who can exert significant influence
over important corporate matters, which may reduce the price of our ordinary shares, ADSs, and/or RMB Shares and deprive shareholders of an
opportunity to receive a premium for their ordinary shares, ADSs, and/or RMB Shares.

Our directors, executive officers and principal shareholders beneficially owned approximately 30% of our outstanding ordinary shares as of July 31, 2026.
These shareholders, if acting together, could exert substantial influence over matters such as electing directors and approving material mergers, acquisitions or
other business combination transactions. This concentration of ownership may also discourage, delay or prevent a change in control of our company, which
could have the dual effect of depriving our shareholders of an opportunity to receive a premium for their shares as part of a sale of our company and reducing
the price of our ordinary shares, ADSs, and/or RMB Shares. These actions may be taken even if they are opposed by our other shareholders. In addition, these
persons could divert business opportunities away from us to themselves or others.
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We may be a passive foreign investment company in future taxable years, which may have adverse U.S. federal income tax consequences for U.S.
shareholders.

A non-U.S. corporation will be classified as a “passive foreign investment company” (a “PFIC”) for any taxable year if either (1) 75% or more of its gross
income consists of certain types of passive income or (2) 50% or more of the average quarterly value of its assets during such year produce or are held for the
production of passive income. Based upon the composition of our income and assets, we believe that we were not a PFIC for the taxable year ended December
31, 2025. Nevertheless, because our PFIC status must be determined annually with respect to each taxable year and will depend on the composition and
character of our assets and income, including our use of proceeds from any equity offerings, and the value of our assets (which may be determined, in part, by
reference to the market value of our ADSs and ordinary shares, which may be volatile) over the course of such taxable year, we may be a PFIC in any taxable
year. The determination of whether we will be or become a PFIC may also depend, in part, on how, and how quickly, we use our liquid assets and the cash
raised in equity offerings. If we determine not to deploy significant amounts of cash for active purposes, our risk of being a PFIC may substantially increase.
Because there are uncertainties in the application of the relevant rules and PFIC status is a factual determination made annually after the close of each taxable
year, there can be no assurance that we will not be a PFIC for the current taxable year or any future taxable year. In addition, it is possible that the Internal
Revenue Service may challenge our classification of certain income and assets as non-passive, which may result in our being or becoming a PFIC in the current
or subsequent years.

If we are a PFIC for any taxable year during a U.S. shareholder’s holding period of the ordinary shares or ADSs, then such U.S. shareholder may incur
significantly increased U.S. income tax on gain recognized on the sale or other disposition of the ordinary shares or ADSs and on the receipt of distributions on
the ordinary shares or ADSs to the extent such distribution is treated as an “excess distribution” under the U.S. federal income tax rules. In addition, such
holders may be subject to burdensome reporting requirements.

Further, if we are classified as a PFIC for any year during which a U.S. shareholder holds our ordinary shares or ADSs, we generally will continue to be
treated as a PFIC for all succeeding years during which such U.S. shareholder holds such ordinary shares or ADSs. Each U.S. shareholder should consult its tax
advisor regarding the PFIC rules and the U.S. federal income tax consequences of the acquisition, ownership and disposition of the ordinary shares and ADSs.

If you are a “Ten Percent Shareholder,” you may be subject to adverse U.S. federal income tax consequences if we are classified as a Controlled Foreign
Corporation.

Each “Ten Percent Shareholder” (as defined below) in a non-U.S. corporation that is classified as a “controlled foreign corporation” (“CFC”), for U.S.
federal income tax purposes is generally required to include in income for U.S. federal tax purposes such Ten Percent Shareholder’s pro rata share of the CFC’s
“Subpart F income” and investment of earnings in U.S. property, even if the CFC has made no distributions to its shareholders. Each Ten Percent Shareholder
is also required to include in gross income its “global intangible low-taxed income,” which is determined by reference to the income of CFCs of which such
Ten Percent Shareholder is a Ten Percent Shareholder. Ten Percent Shareholders that are corporations may be entitled to a deduction equal to the foreign
portion of any dividend when a dividend is paid. A non-U.S. corporation will generally be classified as a CFC for U.S. federal income tax purposes if Ten
Percent Shareholders own in the aggregate, directly or indirectly, more than 50% of either the total combined voting power of all classes of stock of such
corporation entitled to vote or of the total value of the stock of such corporation. A “Ten Percent Shareholder” is a U.S. person (as defined by the Internal
Revenue Code of 1986, as amended), who owns or is considered to own 10% or more of the total combined voting power of all classes of stock entitled to vote
of such corporation or 10% of the value of all classes of stock of such corporation. The determination of CFC status is complex and includes attribution rules,
the application of which is not entirely certain.

Although we believe we are not a CFC now, we may become one or own interests in one in the future. Holders are urged to consult their own tax advisors
with respect to our potential CFC status and the consequences thereof.

Risks Related to Our Swiss Incorporation
As a Swiss corporation, our flexibility is limited with respect to certain aspects of capital management.

Swiss law regulates a corporation’s ability to hold, purchase or repurchase its own shares. We and our subsidiaries may only purchase or repurchase our
own shares (the “treasury shares”) to the extent that sufficient freely available equity is available. The aggregate par value of the treasury shares may not
exceed 10% of our stated share capital, unless our shareholders authorize (including through the capital band) our board of directors to purchase or repurchase
our registered shares in an amount in excess of 10% and the treasury shares are dedicated for cancellation to effect a capital reduction.
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Swiss law allows our shareholders to authorize the board of directors to issue shares without additional shareholder approval, but this authorization is
limited to (i) 50% of our stated share capital (among other things, for the issuance of shares in connection with an acquisition or to raise new equity capital,
subject to compliance with shareholders’ preemptive rights, unless withdrawn for the reasons specified in the Swiss Articles) (the “capital band”), and (ii) an
additional 20% of our stated share capital for the issuance of shares in connection with convertible or similar financial instruments and our equity incentive
plans (the “conditional share capital”). The authority of the board of directors to issue shares based on the capital band must be renewed by our shareholders
every five years. The Swiss Articles provide for a capital band authorizing the board of directors to issue or increase the nominal value of up to 769,621,876
shares or to cancel or reduce the nominal value of up to 154,963,663 shares up until April 28, 2029. After April 28, 2029, the capital band will only be available
to the board of directors for issuance or cancellation of registered shares if a renewed authorization is approved by shareholders.

Additionally, Swiss law grants existing shareholders preemptive rights to subscribe for newly issued shares and advance subscription rights to subscribe
for convertible and similar financial instruments. Preemptive rights and advance subscription rights may be limited or withdrawn only for valid reasons. In
connection with share issuances based on the capital band and the conditional share capital, the preemptive rights and the advance subscription rights may only
be limited or withdrawn for the reasons specified in the Swiss Articles.

In comparison to Cayman Islands law, Swiss law does not provide as much flexibility in the various terms that can attach to different classes of shares.
Further, Swiss law also reserves for approval by shareholders many corporate actions, including the declaration and approval of dividends under certain
circumstances. While we do not believe that the differences between Cayman Islands law and Swiss law relating to our capital management will have an
adverse effect on our company, Swiss law requirements may limit our flexibility to swiftly implement certain initiatives or strategies and situations may arise
where greater flexibility would have provided substantial benefits to our shareholders.

The Continuation has resulted in and may continue to result in additional direct and indirect costs.

The Continuation has resulted in and may continue to result in additional direct costs. Following the Continuation, we expect to hold a large portion of
meetings of our board of directors, management strategy meetings, as well as our annual general meetings in Basel. We also plan to continue expanding our
physical presence in Switzerland. With that, we will further strengthen our presence in Switzerland. We will incur additional costs and expenses, primarily
Swiss tax and professional fees, to comply with Swiss corporate and tax laws. We may continue to experience indirect costs if management and employees’
attention is diverted from our business or if the administrative complexity associated with the new structure leads to increased administrative costs and
expenses.

If you fail to make a required tax filing, the Continuation could result in adverse tax consequences for you.

Depending on your circumstances, you may be required to make a filing with the U.S. Internal Revenue Service or your respective tax authority, as a result
of the change of our place of incorporation. Failure to make this filing on a timely basis could result in your owing taxes because of the Continuation, even
though you will not have realized any income or liquidity as a result of the Continuation. For a more detailed description of the tax consequences associated
with the Continuation, see “Proposal No. 1: Approval of the Continuation — Material Tax Considerations — United States Tax Considerations” in the proxy
statement/prospectus filed with the SEC on March 10, 2025.
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You may be subject to Swiss withholding taxes on the payment of dividends.

Under current Swiss law, distributions made out of capital contribution reserves recognized by the Swiss Federal Tax Administration or made in the form
of a par value reduction are not subject to Swiss withholding tax. We had qualifying capital contribution reserves in the amount of approximately $11-12 billion
available for distribution not subject to Swiss withholding tax as of the effective date of the Continuation. However, there can be no assurances that the Swiss
withholding rules will not change in the future or that shareholders will approve a distribution out of qualifying capital contribution reserves recognized by the
Swiss Federal Tax Administration. Further, over the long term, the amount of qualifying contribution reserves available may be limited. If we are unable to
make a distribution out of qualifying capital contribution reserves, then any dividends paid will generally be subject to a Swiss withholding tax at a rate of
35%. The withholding tax amount must be withheld from the gross dividend distribution and paid to the Swiss Federal Tax Administration. A U.S. holder that
qualifies for benefits under the Convention between the U.S. and the Swiss Confederation for the Avoidance of Double Taxation with Respect to Taxes on
Income, (the “U.S.-Swiss Treaty”) may apply for a refund of the tax amount withheld in excess of the U.S.-Swiss Treaty 15% rate (or for a full refund in the
case of qualified pension funds, or a refund in excess of the 5% U.S.-Swiss Treaty rate if you are a corporate shareholder that directly holds at least 10% of our
share capital). A shareholder domiciled in China that qualifies for benefits under the Agreement between the Government of the PRC and the Swiss Federal
Council for the Avoidance of Double Taxation with Respect to Taxes on Income and on Capital (the “PRC-Swiss Treaty”) may apply for a refund of the tax
amount withheld in excess of the 10% or 5% PRC-Swiss Treaty rate (as applicable). A Hong Kong shareholder that qualifies for benefits under the Agreement
between the Government of the Hong Kong Special Administrative Region of the PRC and the Swiss Federal Council for the Avoidance of Double Taxation
with respect to Taxes on Income (the “Hong Kong-Swiss Treaty”) may apply for a refund of the tax amount withheld in excess of the 10% Hong Kong-Swiss
Treaty rate (or a full refund in the case of specific qualified persons, including a pension fund or a corporate shareholder that directly holds at least 10% of our
share capital). Subject to applicable laws and regulations, this may also apply to other shareholders entitled to a dividend withholding tax rate lower than the
Swiss withholding tax rate under tax treaties between the shareholders’ own tax residency jurisdictions and Switzerland. Switzerland currently has concluded
more than 100 tax treaties with the same treatment regarding the refund of Swiss withholding taxes.

Under current Swiss law, share repurchases for capital reduction are treated as a partial liquidation subject to 35% Swiss withholding tax on the difference
between the par value plus qualifying capital contributions reserves and the repurchase price, irrespective of the shareholder’s tax residency. Share repurchases
for purposes other than capital reduction, such as for retention as treasury shares for use in connection with equity incentive plans, convertible debt, similar
instruments or acquisitions, will not be subject to the 35% Swiss withholding tax, irrespective of the tax residency of the shareholder, provided the total
treasury shares do not exceed 10% or 20% (as applicable) of the share capital. Any portion of the share repurchase price attributable to par value or qualifying
capital contribution reserves recognized by the Swiss Federal Tax Administration will not be subject to the 35% Swiss withholding tax. See the section in our
Annual Report titled “Part [I—Item 5—Taxation—Swiss Taxation—Repurchases of Shares.”

Item 2. Unregistered Sales of Equity Securities, Use of Proceeds and Issuer Purchases of Equity Securities.
None.

Item 3. Defaults Upon Senior Securities.
None.

Item 4. Mine Safety Disclosures.
Not applicable.

Item 5. Other Information.

(a)

Effective as of August 3, 2026, the Swiss Articles were amended to reflect changes in the Company’s total issued share capital resulting from the issuance to
one of the Company’s wholly-owned subsidiaries of 866,073 of the Company’s fully paid-up registered shares with a nominal value of $0.0001 each, which are
being used in connection with the Company’s share delivery obligations from time to time pursuant to its equity benefit plans. As a result of this amendment,
the Swiss Articles now reflect a share capital of $154,184.1971 divided into 1,541,841,971 fully paid-up registered shares, and the capital band provision
contained therein has been updated.

A copy of the Company’s amended Swiss Articles is attached hereto as Exhibit 3.1 and is incorporated herein by reference.
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(©)

The following table describes for the quarterly period covered by this report each trading arrangement for the purchase or sale of the Company’s securities
adopted, modified or terminated by our directors and officers that is either (1) a contract, instruction or written plan intended to satisfy the affirmative defense
conditions of Rule 10b5-1(c), or a “Rule 10b5-1 trading arrangement,” or (2) a “non-Rule 10b5-1 trading arrangement” (as defined in Item 408(c) of

Regulation S-K):

(Co-Founder and
Director)

(June 9, 2026)

arrangement

Name (Title) Action Taken (Date |Type of Trading Nature of Trading Duration of Trading  |Aggregate Number of Securities
of Action) Arrangement Arrangement Arrangement

Chan Lee Adoption Rule 10b5-1 trading Sale August 28, 2027 Up t0 9,353 ADSs plus up to such

(Senior Vice (May 29, 2026) arrangement additional number of ADSs

President, General subject to restricted share units

Counsel) (“RSUSs”) equal to the net number
of ADSs resulting from
applicable RSU vestings after
sell-to-cover for withholding tax.

Dr. Xiaodong Wang |Adoption Rule 10b5-1 trading Sale September 8, 2027

Stock options and RSUs equaling
up to 131,370 ADSs.

Item 6. Exhibits.

See the Exhibit Index below for a list of the exhibits filed as part of, or incorporated by reference into, this Quarterly Report, which Exhibit Index is
incorporated herein by reference.
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Exhibit No.

Exhibit Description

EXHIBIT INDEX

Filed/Furnished
Herewith

Incorporated by Reference
Herein from Form or

Schedule

Filing Date

SEC File / Reg. Number

3.1

10.1#

10.2#

10.3#

10.4#

31.1

32.1%

101.INS

101.SCH

101.CAL

101.LAB

101.PRE

101.DEF

104

Articles of Association of BeOne Medicines
Ltd., effective August 3, 2026

Independent Non-Executive Director
Compensation Policy, as amended

Form of Global Restricted Share Unit Award
Agreement for Non-Employee Directors
under the Fourth Amended and Restated 2016
Share Option and Incentive Plan

Fifth Amended and Restated 2016 Share
Option and Incentive Plan

Sixth Amended and Restated 2018 Employee
Share Purchase Plan

Certification of Principal Executive Officer
Required Under Rule 13a-14(a)_and
15d-14(a)_of the Securities Exchange Act of
1934, as amended

Certification of Principal Financial Officer
Required Under Rule 13a-14(a)_and
15d-14(a)_of the Securities Exchange Act of
1934, as amended

Certification of Principal Executive Officer
and Principal Financial Officer Required
Under Rule 13a-14(b)_of the Securities
Exchange Act of 1934, as amended, and 18
U.S.C. §1350

XBRL Instance Document - The instance
document does not appear in the interactive
data file because its XBRL tags are embedded
within the inline XBRL document

Inline XBRL Taxonomy Extension Schema
Document

Inline XBRL Taxonomy Extension
Calculation Linkbase Document

Inline XBRL Taxonomy Extension Label
Linkbase Document

Inline XBRL Taxonomy Extension
Presentation Linkbase Document

Inline XBRL Taxonomy Extension Definition
Linkbase Document

Cover Page Interactive Data File (formatted
as inline XBRL with applicable taxonomy
extension information contained in Exhibits
101.%)

* Furnished herewith.

X

T

10-Q
(Exhibit 10.1)
10-Q
(Exhibit 10.2)

8-K
(Exhibit 10.1)

# Indicates a management contract or any compensatory plan, contract or arrangement.

5/6/2026

5/6/2026

6/11/2026

001-37686

001-37686

001-37686
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

BEONE MEDICINES LTD.

Date: August 5, 2026 By:  /s/John V. Oyler
John V. Oyler
Chief Executive Officer and Chairman

(Principal Executive Officer)

Date: August 5, 2026 By:  /s/ Aaron Rosenberg
Aaron Rosenberg
Chief Financial Officer
(Principal Financial Officer)




Exhibit 3.1

Articles of Association
of BeOne Medicines AG
(BeOne Medicines Ltd.)
(BeOne Medicines SA)



Statuten der BeOne Medicines AG / Articles of Association of BeOne Medicines Ltd.

Name, Sitz

Zweck

Dauer

Abschnitt 1
Firma, Sitz, Zweck und Dauer der Gesellschaft

Artikel 1

Unter der Firma BeOne Medicines AG (BeOne
Medicines Ltd.) (BeOne Medicines SA) (die
Gesellschaft) besteht eine Aktiengesellschaft mit Sitz
in Basel, Kanton Basel-Stadt, Schweiz.

Artikel 2

1 Zweck der Gesellschaft ist der Erwerb, das Halten,
die Verwaltung, die Verwertung und die Verausserung
von Beteiligungen an Unternehmen in der Schweiz
und im Ausland, ob direkt oder indirekt, insbesondere,
ohne Einschréankung, an Unternehmen, die in den
Bereichen Onkologie, Gesundheitswesen,
Biowissenschaften oder in verwandten Gebieten tatig
sind.

2 Die Gesellschaft kann alle weiteren Geschéfte
tatigen, die als geeignet erscheinen, den Zweck der
Gesellschaft zu fordern, oder die mit diesem
zusammenhangen.

3 Die Gesellschaft kann Grundstiicke,
Immaterialguterrechte und andere Vermdgenswerte in
der Schweiz und im Ausland erwerben, halten,
verwalten, belasten, verwerten und verkaufen sowie
andere Gesellschaften mit beliebiger
Geschéftstatigkeit im In- und Ausland halten oder
finanzieren.

Artikel 3

Die Dauer der Gesellschaft ist unbeschrankt.

Abschnitt 2
Aktienkapital, Aktien

Name, Place
of
Incorporation

Purpose

Duration

Section 1
Name, Place of Incorporation, Business
Purpose, and Duration of the Company

Article 1

Under the name BeOne Medicines Ltd.
(BeOne Medicines AG) (BeOne Medicines
SA) (the Company) shall exist a corporation
with its place of incorporation in Basel,
Canton of Basel-City, Switzerland.

Article 2

' The purpose of the Company is to directly
or indirectly acquire, hold, manage, realize,
and dispose of equity participations in
companies in Switzerland and abroad,
including, without limitation, companies
active in the field of oncology, healthcare, life
sciences, or related fields.

2The Company may engage in all other
types of transactions that appear appropriate
to promote, or are related to, the purpose of
the Company.

3 The Company may acquire, hold, manage,
mortgage, realize, and dispose of real
estate, intellectual property rights, and other
assets in Switzerland and abroad, and may
also hold or fund other companies in any
type of business in Switzerland or abroad.

Article 3

The duration of the Company is unlimited.

Section 2
Share Capital, Shares



Statuten der BeOne Medicines AG / Articles of Association of BeOne Medicines Ltd.

Aktienkapital

Kapitalband

Artikel 4

Das Aktienkapital der Gesellschaft betragt USD
154'184.1971 und ist eingeteilt in 1'541'841'971 voll
liberierte Namenaktien mit einem Nennwert von je
USD 0.0001 (je eine Aktie und zusammen die
Aktien).

Artikel 4a

' Die Gesellschaft verfligt Gber ein Kapitalband
zwischen USD 138'687.8308 (untere Grenze) und
USD 231'146.3847 (obere Grenze). Der
Verwaltungsrat der Gesellschaft (der Verwaltungsrat)
istim Rahmen des Kapitalbands erméachtigt, bis am
28. April 2029 das Aktienkapital jederzeit oder von Zeit
zu Zeit und in beliebigen (Teil)betragen zu erhéhen
oder herabzusetzen oder die Gesellschaft oder eine
ihrer Konzerngesellschaften zu veranlassen, direkt
oder indirekt bis zu Namenaktien mit einem Nennwert
von je USD 0.0001 zu erwerben (einschliesslich im
Rahmen von Ruickkaufsprogrammen). Die
Kapitalerh6hung kann durch Ausgabe von bis zu
769,621,876 voll zu liberierenden Namenaktien mit
einem Nennwert von je USD 0.0001 und die
Kapitalherabsetzung durch Vernichtung von bis zu
154'963'663 Namenaktien mit einem Nennwert von je
USD 0.0001 erfolgen. Weiter kann im Rahmen des
Kapitalbands eine Erhéhung bzw. Herabsetzung der
Nennwerte der bestehenden Aktien sowie eine
gleichzeitige Herabsetzung und Wiedererhéhung des
Aktienkapitals erfolgen. Die Anzahl der neu
auszugebenden oder zu vernichtenden Aktien ist vom
Verwaltungsrat nach oben oder unten anzupassen ist,
wenn der Verwaltungsrat von seiner Befugnis
Gebrauch macht, Aktien im Rahmen des Kapitalbands
gemass diesem Artikel 4a auszugeben oder zu
vernichten.

2Im Rahmen des Kapitalbands kdnnen Aktien auch im
Falle einer Fusion, Konsolidierung, Ubernahme,
dffentlichen Ubernahme oder einer anderen &hnlichen
Transaktion (jeweils eine Strategische Transaktion)
ausgegeben oder vernichtet werden.

Share Capital

Capital Band

Article 4

The share capital of the Company is USD
154,184.1971 and is divided into
1,541,841,971 fully paid-up registered
shares with a nominal value of USD 0.0001
each (each a Share and collectively the
Shares).

Article 4a

1 The Company has a capital band ranging
from USD 138,687.8308 (lower limit) to
USD 231,146.3847 (upper limit). The
Company's Board of Directors (the Board)
is authorized to increase or reduce the
share capital within the capital band at any
time or from time to time and in any (partial)
amounts, or to cause the Company or any of
its group companies to directly or indirectly
acquire registered shares with a nominal
value of USD 0.0001 each (including under
a share repurchase program), until April 28,
2029. A capital increase may be effected by
issuing up to 769,621,876 fully paid-in
registered shares with a nominal value of
USD 0.0001 each, and a capital reduction
by cancelling up to 154,963,663 registered
shares with a nominal value of USD 0.0001
each. A capital increase or reduction may
also be effected by an increase or a
reduction of the nominal value of the
existing Shares, or by a simultaneous
reduction and re-increase of the share
capital. The number of new Shares to be
issued or to be cancelled is subject to
upward or downward adjustment by the
Board, if the Board issues or cancel Shares
within the capital band pursuant to its
authority under this Article 4a.

2 Within the capital band, Shares may also
be issued or canceled in the event of a
merger, consolidation, acquisition, public
takeover, or another similar transaction (each
a Strategic Transaction).
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3Im Falle einer Ausgabe von neuen Aktien unterliegen
Zeichnung und Erwerb dieser Aktien sowie jede
nachfolgende Ubertragung von Aktien Artikel 6 dieser
Statuten (die Statuten).

4 Bei einer Erhéhung des Aktienkapitals im Rahmen
des Kapitalbands legt der Verwaltungsrat den
Ausgabebetrag, die Art der Einlagen (einschliesslich
Barliberierung, Sacheinlage, Verrechnung mit einer
Forderung oder eine Umwandlung von frei
verwendbarem Eigenkapital in Aktienkapital), den
Zeitpunkt der Ausgabe, die Bedingungen der
Bezugsrechtsausiibung, den Beginn der
Dividendenberechtigung sowie alle anderen
relevanten Ausgabebedingungen fest. Dabei kann der
Verwaltungsrat die Gesellschaft veranlassen, neue
Aktien mittels Festlibernahme, direkter Platzierung
oder einer dhnlichen Transaktion unter Involvierung
von Finanzinstituten, ein Konsortium von
Finanzinstituten oder einen anderen Dritten und
anschliessendem Angebot dieser Aktien an die
bisherigen Aktionare oder an Dritte (sofern die
Bezugsrechte der bisherigen Aktionare aufgehoben
sind oder nicht giiltig ausgeiibt werden) auszugeben.
Der Verwaltungsrat kann den Handel mit
Bezugsrechten genehmigen oder ermdglichen,
beschranken oder ausschliessen. Nicht giltig
ausgelbte Bezugsrechte kann der Verwaltungsrat
verfallen lassen, oder er kann diese bzw. Aktien, flr
welche Bezugsrechte eingerdumt, aber nicht giiltig
ausgeulbt wurden, zu Marktkonditionen platzieren oder
anderweitig im Interesse der Gesellschaft verwenden.

5 Der Verwaltungsrat ist ferner im Fall einer Ausgabe
von Aktien, einschliesslich im Fall einer Strategischen
Transaktion, ermachtigt, das Bezugsrecht der
bisherigen Aktionare zu beschranken oder
aufzuheben und Dritten (einschliesslich einzelnen
Aktionaren), der Gesellschaft oder einer ihrer
Konzerngesellschaften zuzuweisen:

(@) wenn der Ausgabebetrag der neuen Aktien unter
Berlicksichtigung des Marktpreises festgesetzt
wird;

3|n the event of an issuance of new Shares,
the subscription and acquisition of such
Shares and any subsequent transfer of
Shares shall be subject to Article 6 of these
Articles of Association (the Articles).

“4In the event of a share capital increase
within the capital band, the Board shall
determine the issue price, the type of
contribution (including a cash contribution, a
contribution in kind, a set-off against an
account receivable, or a conversion of freely
available equity into share capital), the date
of issue, the conditions for the exercise of
subscription rights, the beginning date for
dividend entitlement, and all other relevant
terms of issuance. The Board may cause the
Company to issue new Shares by an
underwritten offering, direct placement, or a
similar transaction involving financial
institutions, a syndicate of financial
institutions, or another third party, and a
subsequent offer of such Shares to the
existing shareholders or third parties (if the
subscription rights of the existing
shareholders have been withdrawn or have
not been duly exercised). The Board may
authorize or permit, restrict, or exclude the
trading of subscription rights. The Board may
permit the lapse of subscription rights that
have not been duly exercised, or it may place
such rights or Shares as to which
subscription rights have been granted but not
duly exercised, at market conditions, or
otherwise use such rights or Shares in the
interests of the Company.

5 In the event of an issuance of Shares,
including in the event of a Strategic
Transaction, the Board is further authorized
to limit or withdraw subscription rights of
existing shareholders and allocate such
rights to third parties (including individual
shareholders), the Company, or any of its
group companies:

(a) if the issue price of the new Shares is
determined by reference to the
market price;
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(b)

()

fur die Beschaffung von Eigenkapital auf eine

schnelle und flexible Weise, welche ohne den
Ausschluss der Bezugsrechte der bisherigen
Aktionare nicht oder nur schwer oder zu

wesentlich schlechteren Bedingungen mdglich

ware;

(i) fiir die Ubernahme von (x) Unternehmen,
Unternehmensteilen oder Beteiligungen daran,

(y) Produkten oder (z) Immaterialglitern oder

Lizenzen durch die Gesellschaft oder eine ihrer

Konzerngesellschaften oder fiir
Investitionsvorhaben der Gesellschaft oder
einer ihrer Konzerngesellschaften, (ii) im
Rahmen von Kooperationen mit Dritten,
einschliesslich zwecks Entwicklung und
Vermarktung von Produkten oder (iii) fiir die

Finanzierung oder Refinanzierung von solchen

Transaktionen durch eine Aktienplatzierung;

(d) zum Zwecke der Erweiterung des

(e)

Aktionarskreises der Gesellschaft in

bestimmten Finanz- oder Investoren-Markten,

einschliesslich der Ermdglichung der
Beteiligung von strategischen Partnern
einschliesslich Finanzinvestoren;

im Zusammenhang mit der Kotierung von neuen

Aktien oder ADSs an inlandischen oder
auslandischen Borsen;

(f) fir die Einrdumung einer Mehrzuteilungsoption

(Greenshoe) von bis zu 15% der zu

platzierenden oder zu verkaufenden Aktien an

die betreffenden Erstkaufer oder
Festlibernehmer im Rahmen einer
Aktienplatzierung oder eines Aktienverkaufs;

(g) fir die Beteiligung von Mitgliedern des

Verwaltungsrates, Mitgliedern der
Geschéftsleitung, Arbeitnehmern und
Arbeitnehmerinnen, Beauftragten, Beratern
oder anderen Personen, die zugunsten der
Gesellschaft oder einer ihrer
Konzerngesellschaften Leistungen erbringen;
oder

(b) for raising equity capital in a fast and
flexible manner, which would not be
possible, or would only be possible
with great difficulty or at significantly
less favorable conditions, without the
exclusion of the subscription rights of
the existing shareholders;

(c) (i) for the acquisition of (x) enterprises,
part(s) of enterprises or participations
therein, (y) products, or (z) intellectual
property or licenses, by the Company
or any of its group companies, or for
investment projects of the Company
or any of its group companies, (ii) in
connection with collaborations with
third parties, including for the
development and the
commercialization of products, or
(iii) for the financing or refinancing of
any such transactions through a
placement of Shares;

(d) for purposes of expanding the
Company's shareholder base in
certain financial or investor markets,
including to allow for the participation
of strategic partners, including
financial investors;

(e) in connection with the listing of new
Shares or ADSs on domestic or
foreign stock exchanges;

(f) for granting an over-allotment option
(Greenshoe) of up to 15% of the total
number of Shares in a placement or
sale of new Shares to the respective
initial purchaser(s) or underwriter(s);

(g) for the participation of members of the
Board, members of the executive
management, employees,
contractors, consultants, or other
persons performing services for the
benefit of the Company or any of its
group companies; or
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(h) wenn ein Aktionar oder eine Gruppe von in
gemeinsamer Absprache handelnden
Aktiondren mehr als 15 % des im
Handelsregister eingetragenen Aktienkapitals
der Gesellschaft auf sich vereinigt hat, ohne
allen Ubrigen Aktionaren ein vom
Verwaltungsrat empfohlenes
Ubernahmeangebot unterbreitet zu haben,
oder fur die Abwehr eines tatsachlichen,
drohenden oder potenziellen
Ubernahmeangebot, zu dem der
Verwaltungsrat, nach Konsultation eines von
ihm beauftragten unabhangigen
Finanzberaters, den Aktionaren die Annahme
nicht empfohlen hat, weil der Verwaltungsrat
das Ubernahmeangebot fiir die Aktionare als
finanziell nicht angemessen erachtet.

81m Falle einer Nennwertveranderung der Aktien sind
neue Aktien im Rahmen des Kapitalbands
anschliessend mit gleichem Nennwert auszugeben
wie die dann bestehenden Aktien .

7 Erhoht sich das Aktienkapital aufgrund einer
bedingten Kapitalerhéhung nach Artikel 4b oder Artikel
4c dieser Statuten, so erhohen sich die obere und die
untere Grenze des Kapitalbands entsprechend dem
Umfang der Erhéhung des Aktienkapitals.

8 Bei einer Herabsetzung des Aktienkapitals im
Rahmen des Kapitalbands legt der Verwaltungsrat die
Verwendung des Herabsetzungsbetrags fest. Der
Verwaltungsrat kann insbesondere, ohne
Einschrankung, (a) den Herabsetzungsbetrag den
Aktionaren der Gesellschaft zurtickzahlen, (b) den
Herabsetzungsbetrag dem frei verwendbaren
Aktienkapital zuweisen, und/oder (c) den
Herabsetzungsbetrag zur teilweisen oder
vollstandigen Beseitigung einer Unterbilanz gemass
Art. 653p OR verwenden. Der Verwaltungsrat kann
auch das Aktienkapital gemass Art. 653q OR
gleichzeitig herabsetzen und mindestens auf den
bisherigen Betrag erhdhen.

(h) following a shareholder or a group of
shareholders acting in concert having
accumulated shareholdings in excess
of 15% of the share capital registered
in the commercial register, without
having submitted to all other
shareholders a takeover offer
recommended by the Board, or for
the defense of an actual, threatened,
or potential takeover bid, in relation to
which the Board, upon consultation
with an independent financial advisor
retained by it, has not recommended
the shareholders to accept such offer
as the Board has not found the
takeover bid to be financially fair to
the shareholders.

8 In the event of a change of the nominal
value of the Shares, any Shares
subsequently issued within the capital band
shall have the same nominal value as the
then existing Shares.

7|f the share capital increases as a result of a
conditional capital increase pursuant to
Avrticle 4b or Article 4c of these Atrticles, the
upper and lower limits of the capital band
shall increase in an amount corresponding to
such increase in the share capital.

81n the event of a reduction of the share
capital within the capital band, the Board
shall determine the use of the reduction
amount. In particular, the Board may, without
limitation, (a) repay the reduction amount to
the Company's shareholders, (b) allocate the
reduction amount to the Company's freely
available equity, and/or (c) use the reduction
amount for the partial or full elimination of a
share capital shortfall as provided for in
Article 653p of the CO. The Board may also,
as provided for in Article 653q of the CO,
simultaneously reduce and increase the
share capital to at least the previous amount.
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Bedingtes
Aktienkapital fiir
Mitarbeiterbeteiligung

Artikel 4b

" Das Aktienkapital kann sich aufgrund der Ausiibung
von Erwerbsrechten in Bezug auf neue Aktien oder
aufgrund von Erwerbspflichten in Bezug auf neue
Aktien, die Mitgliedern des Verwaltungsrates oder der
Geschéftsleitung, Arbeithehmern und
Arbeitnehmerinnen, Beauftragten oder Beratern der
Gesellschaft oder einer ihrer Konzerngesellschaften,
oder anderen Personen, welche Dienstleistungen fir
die Gesellschaft oder eine ihrer
Konzerngesellschaften erbringen, eingeraumt bzw.
auferlegt werden oder wurden (die Begiinstigten),
durch Ausgabe von héchstens 462'292'769 voll zu
liberierenden Namenaktien mit einem Nennwert von
je USD 0.0001 um hochstens USD 46'229.2769
erhéhen.

2 Bei einer Ausgabe neuer Aktien geméss Abs. 1 von
Artikel 4b ist das Bezugsrecht der Aktionare
ausgeschlossen. Weiter ist das
Vorwegzeichnungsrecht der Aktionare bei der
Zuteilung der Erwerbsrechte oder -pflichten,
basierend auf denen neue Aktien gemass Abs. 1 von
Artikel 4a ausgegeben werden, ausgeschlossen. Die
Zuteilung und Ausiibung von Erwerbsrechten in
Bezug auf neue Aktien bzw. die Zuerkennung von
Erwerbspflichten in Bezug auf neue Aktien erfolgt
gemass einem oder mehreren vom Verwaltungsrat
oder vom Vergltungsausschuss erlassenen Planen,
Reglementen oder Beschliissen sowie den gestutzt
darauf abgeschlossenen Vereinbarungen. Die
Zuteilung und Ausiibung von Erwerbsrechten in
Bezug auf neue Aktien bzw. die Zuerkennung von
Erwerbspflichten in Bezug auf neue Aktien sowie die
Ausgabe der neuen Aktien gemass Abs. 1 von
Artikel 4b kann unter dem Bdérsenkurs liegen.

3 Die Erklarung Giber den Erwerb von neuen Aktien
gestutzt auf diesen Artikel 4b hat auf diesen Artikel 4b
hinzuweisen und in einer Form, die den Nachweis
durch Text ermdglicht, zu erfolgen. Ein Verzicht oder
Verfall des Rechts zum Erwerb von Aktien gestitzt
auf diesen Artikel 4b bedarf keiner bestimmten Form
und kann durch Zeitablauf erfolgen.

4 Der Erwerb von Aktien gestiitzt auf diesen Artikel 4b
sowie jede nachfolgende Ubertragung dieser Aktien
unterliegen Artikel 6 dieser Stauten.

Conditional
Share Capital
for Employee
Participation

Article 4b

" The share capital may be increased in an
amount not to exceed USD 46,229.2769
through the issuance of up to 462,292,769
fully paid-in registered shares with a nominal
value of USD 0.0001 each, upon exercise of
rights to acquire Shares, or as a result of
obligations to acquire Shares, that are or
were granted to or imposed on members of
the Board or management, employees,
contractors, or consultants of the Company
or any of its group companies, or other
persons providing services to the Company
or any of its group companies (the
Beneficiaries).

2 Shareholders' subscription rights are
excluded when new Shares are issued in
accordance with Article 4b, paragraph 1.
Further, shareholders' advance subscription
rights shall be excluded in the case of the
allotment of rights or obligations on the basis
of which new Shares are issued in
accordance with paragraph 1 of Article 4a.
The allocation and exercise of rights or the
allocation of obligations to acquire new
Shares, shall be made in accordance with
one or more plans, regulations, or
resolutions of the Board or the
Compensation Committee and the
agreements executed on the basis thereof.
The allocation and exercise of rights to
acquire new Shares, or the allocation of
obligations to acquire new Shares, and the
issue of new Shares in accordance with
paragraph 1 of article 4b may be below the
market price.

3 The declaration regarding the acquisition of
new Shares on the basis of this Article 4b
shall refer to this Article 4b and be made in a
form that permits proof by text. A waiver or
lapse of the right to acquire Shares on the
basis of this Article 4b does not require any
particular form and may be effected by lapse
of time.

4 The acquisition of Shares based on this
Article 4b and any subsequent transfer of
such Shares shall be subject to Article 6 of
these Articles.
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Bedingtes
Aktienkapital fiir
Finanzierungen,
Akquisitionen und
andere Zwecke

Artikel 4c

' Das Aktienkapital kann sich durch Ausgabe von

hochstens 308'195'179 voll zu liberierenden
Namenaktien mit einem Nennwert von je
USD 0.0001 um hochstens USD 30'819.5179

erhohen infolge der Auslibung von freiwilligen oder
obligatorischen Wandel-, Tausch-, Ausiibungs-,

Options-, Warrants-, Bezugs- oder anderen

freiwilligen oder obligatorischen Rechten auf den
Bezug von Aktien, oder durch Erwerbspflichten in
Bezug auf Aktien, die Aktionaren oder Dritten allein

oder in Verbindung mit Anleihensobligationen,
Darlehen, Optionen, Warrants oder anderen
Finanzmarktinstrumenten oder vertraglichen

Verpflichtungen der Gesellschaft oder einer ihrer
Konzerngesellschaften (nachfolgend zusammen die
Finanzinstrumente) eingerdumt bzw. auferlegt

werden oder wurden.

2 Bei der Ausgabe von neuen Aktien gestiitzt auf

Finanzinstrumente sind die Bezugsrechte der

Aktionare ausgeschlossen. Zum Bezug der neuen
Aktien, die bei Wandlung, Tausch oder Ausiibung
von Finanzinstrumenten ausgegeben werden, sind

die jeweiligen Inhaber der Finanzinstrumente

berechtigt. Die wesentlichen Bedingungen der
Finanzinstrumente sind durch den Verwaltungsrat

festzulegen.

3 Die Erklarung tiber den Erwerb von neuen Aktien

gestutzt auf diesen Artikel 4c hat auf diesen

Artikel 4c hinzuweisen und in einer Form, die den
Nachweis durch Text ermdglicht, zu erfolgen. Ein
Verzicht oder Verfall des Rechts zum Erwerb von
Aktien gestiitzt auf diesen Artikel 4c bedarf keiner

bestimmten Form und kann durch Zeitablauf
erfolgen.

4 Der Verwaltungsrat ist ermachtigt, die
Vorwegzeichnungsrechte der Aktionare im
Zusammenhang mit der Ausgabe von

Finanzinstrumenten durch die Gesellschaft oder
eine ihrer Konzerngesellschaften zu beschranken

oder aufzuheben, falls (a) ein wichtiger Grund

gemass Artikel 4a Abs. 5 dieser Statuten vorliegt
oder (b) die Finanzinstrumente zu angemessenen

Bedingungen ausgegeben werden. Wird das

Vorwegzeichnungsrecht weder direkt noch indirekt
durch den Verwaltungsrat gewahrt, gilt Folgendes:

Conditional
Share Capital
for Financing,
Acquisitions
and other
Purposes

Article 4c

"The share capital may be increased in an
amount not to exceed USD 30,819.5179
through the issuance of up to 308,195,179
fully paid-up registered shares with a
nominal value of USD 0.0001 each, upon
the exercise of voluntary or mandatory
conversion, exchange, exercise, option,
warrant, subscription, or other voluntary or
mandatory rights to acquire, directly or
indirectly Shares, or as a result of
obligations to acquire Shares, that are or
were granted to or imposed upon
shareholders or third parties alone or in
connection with bonds, notes, loans,
options, warrants, or other securities or
contractual obligations of the Company or
any of its group companies (hereinafter
collectively the Financial Instruments).

2The subscription rights of shareholders
shall be excluded with respect to new
Shares, issued in connection with the
Financial Instruments. The then-current
respective owners of the Financial
Instruments shall be entitled to acquire new
Shares, which are issued upon conversion,
exchange, or exercise of the Financial
Instruments. The main terms of the
Financial Instruments shall be determined
by the Board.

3 The declaration regarding the acquisition
of the new Shares, on the basis of this
Article 4c, shall refer to this Article 4c and
be made in a form that permits proof by
text. A waiver or lapse of the right to
acquire Shares on the basis of this Article
4c does not require any particular form and
may be effected by lapse of time.

4The Board is authorized to limit or
withdraw advance subscription rights of
shareholders in connection with the
issuance of Financial Instruments by the
Company or one of its group companies, if
(a) there is a valid reason pursuant to
Article 4a para. 5 of these Articles, or

(b) the Financial Instruments are issued on
appropriate terms. If the advance
subscription rights are neither granted
directly nor indirectly by the Board, the
following shall apply:
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Aktienzertifikate und
Bucheffekten

(i) der Erwerbspreis der Aktien ist unter
Berucksichtigung des Marktpreises im
Zeitpunkt der Ausgabe der Finanzinstrumente
festzusetzen; und

(ii) die Finanzinstrumente sind héchstens wahrend
30 Jahren ab dem Datum ihrer Ausgabe oder
ihres Abschlusses wandel-, tausch- oder
ausubbar.

5 Der direkte oder indirekte Erwerb von Aktien
gestltzt auf diesen Artikel 4c sowie jede
nachfolgende Ubertragung der Aktien unterliegen
den Beschrankungen von Artikel 6 dieser Statuten.

Artikel 5

" Die Gesellschaft kann die Aktien als Wertrechte,
als Bucheffekten oder als Einzel- oder
Globalurkunden ausgeben und diese im Rahmen
der gesetzlichen Vorgaben in einer dieser Formen
ausgegebenen Aktien jederzeit und ohne
Zustimmung der Aktionare in eine andere Form
umwandeln. Die Gesellschaft trégt dafiir die Kosten.

2 Ein Aktionar hat keinen Anspruch auf Umwandlung
von in bestimmter Form ausgegebenen Aktien in
eine andere Form.

3 Bucheffekten, denen Aktien zugrunde liegen,
kénnen weder durch Zession (ibertragen werden
noch kénnen an diesen Bucheffekten Sicherheiten
durch Zession bestellt werden.

Share
Certificates
and
Intermediated
Securities

(i) the acquisition price of the new
Shares shall be set by taking into
account the market price prevailing at
the date on which the Financial
Instruments are issued; and

(ii) the Financial Instruments may be
converted, exchanged, or exercised
during a maximum period of 30 years
from the date on which the relevant
Financial Instrument was issued or
entered into.

5The direct or indirect acquisition of Shares
based on this Article 4c and any
subsequent transfer of such Shares shall
be subject to the restrictions of Article 6 of
these Articles.

Article 5

'The Company may issue the Shares as
uncertificated securities, as intermediated
securities, or in the form of single or global
certificates, and may, subject to applicable
law, convert Shares from one form into
another form at any time and without
approval of shareholders. The Company
shall bear the costs associated with any
such conversion.

2 A shareholder has no right to request a
conversion of Shares issued in one form
into another form.

% Intermediated securities based on the
Shares can neither be transferred by
assignment, nor can security interests in
such intermediated securities be granted
by assignment.
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Aktienbuch,
Eintragungs-
beschrankun-gen,
Nominees

Artikel 6

" Die Gesellschaft oder ein von ihr beauftragter Dritter
fuhrt fur die Namenaktien ein Aktienbuch
(einschliesslich Unterregister), in welches Eigentimer
und Nutzniesser mit Name und Vorname und Adresse
eingetragen werden. Wechselt eine im Aktienbuch
eingetragene Person ihre Adresse, so hat sie dies
dem Aktienbuchflihrer mitzuteilen. Briefliche
Mitteilungen der Gesellschaft gelten als rechtsgiiltig
erfolgt, wenn sie an die Adresse gemass Eintrag im
Aktienbuch gesendet werden. Soweit gemass
Hongkonger Kotierungsregeln erforderlich, ist jedes in
Hongkong geflihrte Zweigniederlassungsregister der
Inhaber von Aktien wahrend der Ublichen
Geschéftszeiten (vorbehaltlich angemessener
Einschrankungen, wie sie der Verwaltungsrat
auferlegen kann) gegen Zahlung einer Gebiihr, deren
Héhe den maximal zuldssigen Betrag gemass den zu
diesem Zeitpunkt geltenden Hongkonger
Kotierungsregeln nicht Gbersteigt und vom
Verwaltungsrat fiir jede Einsichtnahme festgelegt wird,
zur Einsichtnahme durch einen eingetragenen
Aktionar offen, vorausgesetzt, dass die Gesellschaft
dieses Register unter Bedingungen schliessen kann,
die denen des Abschnitts 632 der Companies
Ordinance (Kap. 622) von Hongkong entsprechen.

Share
Register,
Restrictions on
Registration,
Nominees

Article 6

The Company shall maintain, by itself or
through a third party, a share register
(including sub-registers) for the Shares that
lists the surname, first name, and address of
shareholders or usufructuaries. A Person
registered in the share register shall notify
the share registrar of any change in address.
Written communications from the Company
shall be deemed to have been validly made
if sent to the address recorded in the share
register. To the extent required by Hong
Kong Listing Rules, any branch register of
holders of Shares maintained in Hong Kong
shall during normal business hours (subject
to such reasonable restrictions as the Board
may impose) be open to inspection by a
shareholder of record on payment of a fee of
such amount not exceeding the maximum
amount as may from time to time be
permitted under the Hong Kong Listing Rules
as the Board may determine for each
inspection, provided that the Company may
close such register in terms equivalent to
section 632 of the Companies Ordinance
(Cap. 622) of Hong Kong.
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Rechtsausiibung

2 Erwerber von Aktien werden auf Gesuch als
Aktionare mit Stimmrecht im Aktienbuch eingetragen,
falls sie ausdriicklich erklaren, dass sie die Aktien im
eigenen Namen und fiir eigene Rechnung erworben
haben, keine Vereinbarung lber die Rlicknahme oder
die Rickgabe der Aktien besteht und sie das mit den
Aktien verbundene wirtschaftliche Risiko tragen. Der
Verwaltungsrat kann Nominees (einschliesslich
anerkannter Clearingstellen (oder deren Nominee(s))
oder Verwahrstellen (oder deren Nominee(s))), welche
Aktien im eigenen Namen aber auf Rechnung Dritter
halten, als Aktionare mit Stimmrecht im Aktienbuch
der Gesellschaft eintragen. Die an den Aktien
wirtschaftlich Berechtigten, welche die Aktien Gber
einen Nominee (einschliesslich anerkannter
Clearingstellen (oder deren Nominee(s)) oder
Verwahrstellen (oder deren Nominee(s))) halten, tiben
Aktionarsrechte mittelbar Uiber diesen Nominee aus.

3 Der Verwaltungsrat kann nach Anhérung des
eingetragenen Aktionars oder Nominees dessen
Eintragung im Aktienbuch riickwirkend auf das Datum
der Eintragung streichen, wenn diese durch falsche
oder irrefihrende Angaben zustande gekommen ist.
Der betroffene Aktionar oder Nominee muss Uber die
Streichung sofort informiert werden.

4 Der Verwaltungsrat kann weitere Einzelheiten regeln
und die zur Einhaltung der Bestimmungen dieses
Artikels 6 notwendigen Anordnungen treffen. Der
Verwaltungsrat kann Ausnahmen von der
Nomineeregelung bewilligen.

Artikel 7
' Das Stimmrecht und die damit Exercise of
zusammenhéngenden Rechte kénnen in Bezug auf Rights

die Gesellschaft von einem Aktionar, Nutzniesser oder
Nominee jeweils nur in dem Umfang ausgelbt
werden, wie dieser mit Stimmrecht im Aktienbuch
eingetragen ist.

2 Persons acquiring Shares shall be
registered in the share register as
shareholders with voting rights upon their
request, if they expressly declare that they
have acquired the Shares in their own name
and for their own account, that there is no
agreement on the redemption or return of the
Shares, and that they bear the economic risk
associated with the Shares, except that the
Board may record nominees (including
recognized clearing houses (or its
nominee(s)) or depositaries (or its
nominee(s)) who hold Shares in their own
name, but for the account of third parties, as
shareholders of record with voting rights in
the share register of the Company. Beneficial
owners of Shares who hold Shares through
a nominee (including recognized clearing
houses (or its nominee(s) or depositaries (or
its nominee(s)) exercise the shareholders'
rights through the intermediation of such
nominee.

3 After a hearing concerning the registered
shareholder or nominee, the Board may
cancel such Person's registration in the
share register with retroactive effect as of the
date of registration, if such registration was
made based on false or misleading
information. The relevant shareholder or
nominee shall be promptly informed of such
cancellation.

4The Board may regulate further details and
issue the instructions necessary to ensure
compliance with the provisions of this
Article 6. The Board may grant exceptions
from the rules regarding nominees.

Article 7

' The voting right and the rights associated
therewith may be exercised with respect to
the Company by a shareholder, usufructuary,
or nominee only to the extent that such
Person is registered in the share register
with voting rights.
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Befugnisse der
Generalversammlung

Ordentliche und
ausserordentliche
Generalversammlungen

Abschnitt 3
Organe

A. Die Generalversammlung

Artikel 8

" Die Generalversammlung der Aktionére (die
Generalversammlung) ist das oberste Organ der
Gesellschaft.

2 Die Generalversammlung verfigt Gber die
Befugnisse, die ihr von Gesetzes wegen, gemass
den fur die Gesellschaft geltenden Massgeblichen
Borsenregeln und gemass diesen Statuten
vorbehalten sind.

3Die Generalversammlung fasst ferner diejenigen
Beschlisse Uiber Gegenstande, die ihr, soweit
nach geltendem Recht zulassig, vom
Verwaltungsrat vorgelegt werden oder Uber die
nach geltendem Recht anderweitig abgestimmt
werden darf.

Artikel 9

' Die Gesellschaft halt fir jedes Geschéaftsjahr eine
Generalversammlung (die ordentliche
Generalversammlung) innerhalb der gesetzlich
vorgegebenen Frist oder der jeweils geltenden
Massgeblichen Borsenregeln ab, auf jeden Fall
jedoch innerhalb von 6 Monaten nach Ende des
Geschéftsjahres der Gesellschaft.

2 Ausserordentliche Generalversammlungen finden
in den vom Gesetz vorgesehenen Fallen statt,
insbesondere, wenn der Verwaltungsrat es fir
notwendig oder angezeigt erachtet oder die
Revisionsstelle dies gemass den gesetzlichen
Vorgaben verlangt.

Powers of the
General
Meeting

Annual and
Extraordinary
General
Meetings

Section 3
Corporate Bodies

A. The General Meeting of
Shareholders

Article 8

'The general meeting of shareholders
(the General Meeting) is the supreme
corporate body of the Company.

2 The General Meeting shall have the
powers reserved to it by law, the
Designated Stock Exchange Rules as
applicable to the Company, and these
Articles.

3 The General Meeting shall adopt
resolutions on matters that are, to the
extent permissible under applicable law,
submitted to the General Meeting by the
Board or on which voting is otherwise
permissible under applicable law.

Article 9

"The Company shall hold a General
Meeting with respect to each financial
year (the Annual General Meeting)
within the time period required by law or
the Designated Stock Exchange Rules,
as applicable from time to time, and in
any event within 6 months after the end
of the Company’s financial year.

2 Extraordinary General Meetings shall be
held under the circumstances as
provided by law, in particular when
deemed necessary or appropriate by the
Board, or if so requested by the auditor in
the circumstances provided by law.
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3 Ausserdem muss der Verwaltungsrat eine
ausserordentliche Generalversammlung einberufen,
wenn es eine Generalversammlung so beschliesst
oder wenn ein oder mehrere Aktionar(e), welche
alleine oder zusammen mindestens lber 5 % des
Aktienkapitals oder der Stimmen verfiigt/verfiigen und
als solche(r) im Aktienbuch eingetragen ist/sind (der
Erforderliche Anteil), dies (gemeinsam) in
Ubereinstimmung mit diesem Artikel 9 schriftlich
verlangen (jede solche Versammlung eine
Aktiondrsseitig Beantragte Ausserordentliche
Generalversammlung). Die an einer Aktionarsseitig
Beantragten Ausserordentlichen Generalversammlung
zu behandelnden Geschéfte sind beschrankt auf

(a) die Verhandlungsgegenstande und Antrage, die im
vom Erforderlichen Anteil der im Aktienbuch
eingetragenen Aktionare giiltig gestellten Antrag
angegeben wurde(n), und (b) alle zusatzlichen
Verhandlungsgegenstéande oder Antrage, die der
Verwaltungsrat als Traktanden der Aktionarsseitig
Beantragten Ausserordentlichen Generalversammlung
aufzunehmen bestimmt. Eine ordnungsgemass
beantragte Aktionarsseitig Beantragte
Ausserordentliche Generalversammlung findet an
einem durch den Verwaltungsrat festgelegten Datum
und Zeit statt, vorausgesetzt jedoch, dass der
Verwaltungsrat die Einladung zur Aktionarsseitig
Beantragten Ausserordentlichen Generalversammlung
innerhalb der durch das OR vorgeschriebenen Frist
verdffentlicht.

4 Damit der Verwaltungsrat eine Aktionarsseitig
Beantragte Ausserordentliche Generalversammlung
einberufen kann, missen der Gesellschaft an ihrem
Sitz ein oder mehrere diesbezugliche Antréage von im
Aktienbuch eingetragenen Aktionaren, die insgesamt
mindestens Uber den Erforderlichen Anteil verfligen,
eingegangen sein. Ein solcher Antrag muss, um der
Form zu gentigen, die Beantragende Person
Information in Bezug auf den oder die Aktionare
enthalten, die einen solchen Antrag stellen (mit
Ausnahme von Aktiondren, die diese Angaben mittels
einer Erklarung gemass Schedule 14(A) als Antwort
auf eine Aufforderung zur Stimmrechtsvertretung
(solicitation) gemass und in Ubereinstimmung mit
Section 14(a) des Exchange Act gemacht haben).

3 An Extraordinary General Meeting shall
further be convened by the Board upon
resolution of the General Meeting, or if so
requested in accordance with this Article 9 in
writing by one or more shareholder(s) (each
such meeting a Shareholder Requested
Extraordinary General Meeting) who
hold(s), alone or together, at least 5% of the
share capital or votes and is/are so recorded
in the share register (the Requisite
Percentage). Business transacted at any
Shareholder Requested Extraordinary
General Meeting shall be limited to (a) the
item(s) and proposal(s) stated in a valid
request received from the Requisite
Percentage of shareholders of record, and
(b) any additional agenda items and
proposals that the Board determines to
include on the agenda for the Shareholder
Requested Extraordinary General Meeting. A
properly requested Shareholder Requested
Extraordinary General Meeting shall be held
at such date and time as may be fixed by the
Board; provided, however, that the Board
shall publish the notice of the Shareholder
Requested Extraordinary General Meeting
within the time period required by the CO.

4 In order for a Shareholder Requested
Extraordinary General Meeting to be
convened by the Board, one or more
requests therefor must have been received
by the Company at its registered office, from
shareholders of record who hold, in the
aggregate, equal to or more than the
Requisite Percentage. To be in proper form,
such request shall set forth the Requesting
Person Information with respect to any
shareholder or shareholders submitting such
request (except for any shareholder that has
provided such information in response to a
proxy solicitation made pursuant to, and in
accordance with, Section 14(a) of the
Exchange Act by way of a solicitation
statement filed on Schedule 14(A)).
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Artikel 10 Article 10

Einberufung Die Generalversammlung wird durch eine Notice 1 Notice of a General Meeting shall be
Bekanntmachung nach Artikel 36 mindestens 21 given through an announcement pursuant
Kalendertage vor dem Versammlungstag to Article 36 of these Articles at least 21
einberufen. Der Tag der Veroffentlichung der calendar days prior to the date of the
Einberufung und der Tag der Generalversammlung meeting. The date of publication and the
sind bei der Berechnung der Frist nicht mitzuzahlen. date of the General Meeting are to be

excluded for purposes of computing the
notice period.

2 Mindestens 21 Kalendertage vor der ordentlichen 2The annual report, the compensation
Generalversammlung sind den Aktionaren der report, the auditor’s reports and the report
Geschéftsbericht, der Vergltungsbericht und die on non-financial matters pursuant to
Revisionsberichte sowie der Bericht tber die Article 964c of the CO (or such other
nichtfinanziellen Belange nach Artikel 964c OR report as may be required upon

(oder ein anderer Bericht, der bei einer Anderung amendment of Article 964c of the CO)
von Artikel 964c OR erforderlich ist) zuganglich zu shall be made available to the

machen (wobei elektronische Zuganglichkeit auf der shareholders at least 21 calendar days
Internetseite der Gesellschaft oder auf andere prior to the Annual General Meeting
Weise flr diese Zwecke gentigt). (whereby electronic availability on the

Company's website or otherwise shall be
sufficient for such purposes).

3 In der Einberufung sind bekanntzugeben: 3 The notice shall include:
(a) Datum, Beginn, Art und, falls anwendbar, (a) the date, beginning, mode and, if
Tagungsort der Generalversammlung; applicable, location of the General
(b) die Verhandlungsgegenstande; Meeting;
(c) die Antrage des Verwaltungsrates samt kurzer (b) the agenda items;
Begriindung dazu; (c) the proposgls of the Board, ‘
together with a brief explanation
(d) gegebenenfalls Antrage von Aktionaren samt thereof:
kurzer Begriindung der Aktionare (falls (d) proposals of shareholders (if any),
vorhanden) und die Stellungnahme des together with a brief explanation
Verwaltungsrates dazu; und thereof by such shareholders (if

any) and the Board's response
thereto; and

(e) name and address of the

independent voting rights
representative.

(e) Name und die Adresse des unabhangigen
Stimmrechtsvertreters.
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Traktandierung

Artikel 11

1 Aktionare, die alleine oder zusammen Uber Agenda
mindestens 0.5 % des Aktienkapitals oder der

Stimmen verfiigen und als solche im Aktienbuch

eingetragen sind, kdnnen schriftlich die Traktandierung

eines Verhandlungsgegenstandes oder die Aufnahme

eines Antrages an der Generalversammlung

verlangen.

2Ein Gesuch gemass Artikel 11 Abs. 1 dieser Statuten
muss schriftlich eingereicht werden und mindestens
120 Kalendertage vor dem ersten Jahrestag des
Datums, an dem das Proxy Statement gegeniiber den
Aktionaren der Gesellschaft in Zusammenhang mit der
ordentlichen Generalversammlung des vergangenen
Jahres verdffentlicht wurde, am Sitz der Gesellschaft
zugestellt werden und dort eingehen. Wurde jedoch im
Vorjahr keine ordentliche Generalversammlung
abgehalten oder wurde das Datum der ordentlichen
Generalversammlung um mehr als 30 Kalendertage
gegenuber dem im Proxy Statement des Vorjahres
vorgesehenen Datum verschoben, muss das Gesuch
spatestens (a) 150 Kalendertage vor dem Datum der
vorgesehenen ordentlichen Generalversammlung oder
(b) zehn Kalendertage nach dem Datum der ersten
offentlichen Bekanntmachung oder sonstigen
Mitteilung des Datums der vorgesehenen ordentlichen
Generalversammlung gestellt werden, je nachdem,
welches dieser Daten spater liegt. Damit ein Gesuch
gemass Artikel 11 Abs. 1 dieser Statuten in Bezug auf
eine ausserordentliche Generalversammlung als
rechtzeitig gilt, muss es am Sitz der Gesellschaft
zugestellt werden und dort eingehen, und zwar
spatestens (i) 120 Kalendertage vor dem Datum der
ausserordentlichen Generalversammlung oder

(i) zehn Kalendertage nach dem Datum der ersten
offentlichen Bekanntmachung oder sonstigen
Mitteilung des Datum der vorgesehenen
ausserordentlichen Generalversammlung an die
Aktionare.

3 Jedes Traktandierungsbegehren muss folgendes
enthalten:

Article 11

' Shareholders who hold, alone or together,
at least 0.5% of the share capital or votes
and are so recorded in the share register
may request in writing that an item or
proposal be included on the agenda for the
General Meeting.

2 Arequest pursuant to Article 11 para. 1 of
these Articles must be in writing and be
delivered to and received at the registered
office of the Company at least 120 calendar
days before the first anniversary of the date
that the Company's proxy statement was
released to shareholders in connection with
the previous year's Annual General Meeting.
However, if no Annual General Meeting was
held in the previous year or if the date of the
Annual General Meeting has been changed
by more than 30 calendar days from the date
contemplated at the time of the previous
year's proxy statement, request for inclusion
of an item on the agenda must be requested
not fewer than the later of (a) 150 calendar
days prior to the date of the contemplated
Annual General Meeting, or (b) the date that
is 10 calendar days after the date of the first
public announcement or other notification to
the shareholders of the date of the
contemplated Annual General Meeting. For a
request pursuant to Article 11 para. 1 to be
timely for an Extraordinary General Meeting,
it must be delivered to and received at the
registered office of the Company not fewer
than the later of (i) 120 calendar days before
the date of the Extraordinary General
Meeting of Shareholders, or (ii) the date that
is 10 calendar days after the date of the first
public announcement or other notification to
the shareholders of the date of the
contemplated Extraordinary General Meeting
of Shareholders.

3 Each request for inclusion of an item on
the agenda must include:
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(a) ein kurze Zusammenfassung des Geschafts,
welches der Generalversammlung vorgelegt
werden soll, sowie eine Begriindung, weshalb
an der Generalversammlung dariber
Beschluss gefasst werden soll;

(b) den Namen und die Adresse des
gesuchstellenden Aktionars, wie sie im
Aktienbuch der Gesellschaft eingetragen sind;

(c) die Anzahl Aktien, an denen ein Aktionar
wirtschaftlich berechtigt ist;

(d) die Daten, an denen der Aktionar seine Aktien
erworben hat;

(e) Belege zum Nachweis der wirtschaftlichen
Berechtigung;

(f) jegliches wesentliche Interesse eines Aktionars
an einem solchen Geschéft; und

(g) eine Stellungnahme zur Unterstitzung der
Angelegenheit und, fiir Antrédge, welche im
Proxy Statement der Gesellschaft
mitaufgenommen werden sollen, alle weiteren
Informationen, welche geméass Rule 14a-8 des
Exchange Act erforderlich sind.

4Wenn ein Aktionar beabsichtigt, Aktionare der
Gesellschaft zur Abgabe von Stimmrechtsvollmachten
aufzufordern, muss er die Gesellschaft dartiber
gemass Rule 14a-4 und/oder Rule 14a-8 des
Exchange Acts informieren.

5 Soweit nicht nach geltendem Recht oder den
Massgeblichen Bérsenregeln etwas anderes
vorgeschrieben ist, hat ein Aktionar nur in
Ubereinstimmung mit Artikel 16 dieser Statuten
Anspruch darauf, dass die von ihm nominierten
Personen in das Proxy Statement und das
Volimachtsformular der Gesellschaft (gemass den
U.S.-Wertpapiergesetzen) aufgenommen werden, und
die Einhaltung der anwendbaren Bestimmungen von
Artikel 9 dieser Statuten und dieses Artikels 11 durch
einen Aktionar berechtigt diesen Aktionar nicht dazu,
die von ihm nominierten Personen im Proxy Statement
und im Vollmachtsformular der Gesellschaft (gemass
den U.S.-Wertpapiergesetzen) aufnehmen zu lassen.

(a) a brief description of the business
desired to be brought before the
General Meeting and the reasons for
conducting such business at the
General Meeting;

(b) the name and address, as they appear
on the Company's share register, of
the shareholder proposing such
business;

(c) the number of Shares beneficially
owned by a shareholder;

(d) the dates upon which the shareholder
acquired such Shares;

(e) documentary evidence for any claim of
beneficial ownership;

(f) any material interest of a shareholder in
such business; and

(g) a statement in support of the matter
and, for proposals sought to be
included in the Company's proxy
statement, any other information
required by Rule 14a-8 under the
Exchange Act.

4In addition, if a shareholder intends to
solicit proxies from the shareholders of the
Company, such shareholder shall notify the
Company of this intent in accordance with
Rule 14a-4 and/or Rule 14a-8 under the
Exchange Act.

5 Unless otherwise required under applicable
law or the Designated Stock Exchange
Rules, a shareholder is entitled to have its
nominees included in the Company’s proxy
statement and form of proxy (as established
under U.S. securities laws) solely in
accordance with Article 16 of these Articles,
and such shareholder’s compliance with the
applicable provisions of Article 9 of these
Articles and this Article 11 will not entitle such
shareholder to have its nominees included in
the Company'’s proxy statement and form of
proxy (as established under U.S. securities
laws).
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8 Ungeachtet der vorstehenden Bestimmungen dieser
Statuten darf, sofern nicht anderweitig gesetzlich
vorgeschrieben, keine Nominierende Person zur
Abgabe von Stimmrechtsvollmachten zur
Unterstiitzung von anderen als den nominierten
Verwaltungsraten der Gesellschaft auffordern, es sei
denn, die Nominierende Person hat im
Zusammenhang mit der Aufforderung zur Abgabe
solcher Stimmrechtsvollmachten die unter dem
Exchange Act erlassene Rule 14a-19 eingehalten,
einschliesslich der rechtzeitigen Ubermittlung der in
diesem Rahmen erforderlichen Mitteilungen an die
Gesellschaft. Wenn zudem eine Nominierende Person
(a) Mitteilung gemass der unter dem Exchange Act
erlassenen Rule 14a-19(b) gegeben hat, (b) in der
Folge die Anforderungen von der unter dem Exchange
Act erlassenen Rule 14a-19(a)(2) oder Rule 14a-19(a)
(3) nicht erflllt, einschliesslich der rechtzeitigen
Ubermittlung der in diesem Rahmen erforderlichen
Mitteilungen an die Gesellschaft, und (c) keine andere
Nominierende Person Mitteilung gemass und im
Einklang mit der unter dem Exchange Act erlassenen
Rule 14a-19 gegeben hat, dass sie beabsichtigt,
gemass Rule 14a-19(b) unter dem Exchange Act zur
Abgabe von Stimmrechtsvollmachten zur
Unterstiitzung der Wahl des vorgeschlagenen
Kandidaten aufzufordern, dann wird der
vorgeschlagene Kandidat von der Nominierung
disqualifiziert, die Gesellschaft hat die Nominierung
des vorgeschlagenen Kandidaten nicht zu beachten
und es findet keine Abstimmung (ber die Wahl des
vorgeschlagenen Kandidaten statt. Wenn eine
Nominierende Person Mitteilung gemass der unter
dem Exchange Act erlassenen Rule 14a-19(b) macht,
muss diese Nominierende Person der Gesellschaft auf
Anfrage spatestens fiinf (5) Geschaftstage (gemass
den U.S.-Wertpapiergesetzen) vor dem
massgeblichen Datum der Generalversammlung einen
begriindeten Nachweis vorlegen, dass sie die
Anforderungen der unter dem Exchange Act
erlassenen Rule 14a-19(a)(3) erflllt hat.

6 Further, notwithstanding the foregoing
provisions of these Articles, unless otherwise
required by law, no Nominating Person shall
solicit proxies in support of director nominees
other than the Company’s nominees, unless
such Nominating Person has complied with
Rule 14a-19 promulgated under the
Exchange Act in connection with the
solicitation of such proxies, including the
provision to the Company of notices required
thereunder with timely notice. Further, if any
Nominating Person (a) provides notice
pursuant to Rule 14a-19(b) promulgated
under the Exchange Act, (b) subsequently
fails to comply with the requirements of Rule
14a-19(a)(2) or Rule 14a-19(a)(3)
promulgated under the Exchange Act,
including the provision to the Company of
notices required thereunder with timely
notice, and (c) no other Nominating Person
has provided notice pursuant to, and in
compliance with, Rule 14a-19 under the
Exchange Act that it intends to solicit proxies
in support of the election of such proposed
nominee in accordance with Rule 14a-19(b)
under the Exchange Act, then such proposed
nominee shall be disqualified from
nomination, the Company shall disregard the
nomination of such proposed nominee and
no vote on the election of such proposed
nominee shall occur. Upon request by the
Company, if any Nominating Person provides
notice pursuant to Rule 14a-19(b)
promulgated under the Exchange Act, such
Nominating Person shall deliver to the
Company, no later than 5 business days
(according to U.S. securities laws) prior to
the applicable General Meeting date,
reasonable evidence that it has met the
requirements of Rule 14a-19(a)(3)
promulgated under the Exchange Act.
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Tagungsort

" Ungeachtet anderslautender Bestimmungen dieser
Statuten oder anwendbaren Rechts diirfen, damit eine
Nominierung durch eine Nominierende Person
ordnungsgemass einer ordentlichen
Generalversammlung vorgelegt werden kann, die von
einer Nominierenden Person oder einer von dieser
vorgeschlagenen nominierten Person vorgelegten
Informationen und Dokumente, einschliesslich der in
einem Fragebogen enthaltenen Informationen, keine
falschen oder irrefiihrenden Angaben enthalten oder
wesentliche beantragte Informationen auslassen.

8 Uber Antrage zu nicht gehérig angekiindigten
Verhandlungsgegenstanden kann die
Generalversammlung keine Beschlisse fassen;
ausgenommen sind hiervon an einer
Generalversammlung gestellte Antrage auf
Einberufung einer ausserordentlichen
Generalversammlung, auf Durchfiihrung einer
Sonderuntersuchung gemass Artikel 697a OR oder
zur Wahl der Revisionsstelle.

® Zur Stellung von Antréagen im Rahmen der
Verhandlungsgegenstande und zu Verhandlungen
ohne Beschlussfassung bedarf es keiner vorgangigen
Ankundigung.

10 Jede von einer Nominierenden Person oder
anderen Person als Verwaltungsrat nominierte Person
muss schriftlich zugestimmt haben, um im Proxy
Statement (gemass den U.S.-Wertpapiergesetzen)
namentlich aufgefiihrt zu werden und im Falle einer
Wahl als Verwaltungsrat tatig zu werden.

Artikel 12

" Der Verwaltungsrat bestimmt den Tagungsort der Location
Generalversammlung. Der Tagungsort der

Generalversammlung kann in der Schweiz oder im

Ausland liegen.

2 Der Verwaltungsrat kann bestimmen, dass die
Generalversammlung an verschiedenen Tagungsorten
gleichzeitig durchgefihrt wird, vorausgesetzt, dass die
Voten der Teilnehmer unmittelbar in Bild und Ton an
samtliche Tagungsorte lbertragen werden und/oder
dass die Aktionare, die nicht am Tagungsort oder den
Tagungsorten der Generalversammlung anwesend
sind, ihre Rechte auf elektronischem Weg ausiiben
koénnen.

" Notwithstanding anything to the contrary
set forth in these Articles or applicable law,
for any nomination to be properly brought
before an Annual General Meeting by a
Nominating Person, the information and
documents provided by such Nominating
Person or their proposed nominee, including
the information contained in any
questionnaire, shall not contain any false or
misleading information, or omit any material
information that has been requested.

8 No resolutions may be passed at a General
Meeting regarding proposals with respect to
agenda items for which proper notice was
not given; this provision shall not apply to
proposals made during a General Meeting to
convene an Extraordinary General Meeting,
to initiate a special investigation in
accordance with Article 697a of the CO, or to
elect an auditor.

®No prior notice is required to bring motions
related to items already on the agenda or for
the discussion of matters on which no
resolution is to be taken.

0 A Nominating Person’s or any other
Person’s director nominee(s) must have
provided an executed written consent to be
named in the proxy statement (as
established under U.S. securities laws) as a
nominee and to serve as a Director if
elected.

Article 12

" The Board shall determine the location of
the General Meeting. The location of the
General Meeting can be in Switzerland or
abroad.

2 The Board may determine that the General
Meeting shall be held simultaneously at
different locations, provided that the
contributions of the participants are
transmitted directly via video and/or audio to
all venues, and/or that shareholders who are
not present at the venue or venues of the
General Meeting may exercise their rights by
electronic means.
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Vorsitz der
Generalversammlung,
Stimmenzahler,
Protokoll

Stimmrecht,
Vertretung

3 Ungeachtet anderer Bestimmungen dieser Statuten
kann der Verwaltungsrat vorsehen, dass die
Generalversammlung auf elektronischem Weg ohne
physischen Tagungsort durchgefiihrt wird.

Artikel 13

" Der Prasident oder die Prasidentin des
Verwaltungsrates fiihrt den Vorsitz in der
Generalversammlung. Bei seiner oder ihrer
Abwesenheit fihrt ein anderes Mitglied des
Verwaltungsrates oder eine vom Verwaltungsrat
bezeichnete Person den Vorsitz. Steht kein Mitglied
des Verwaltungsrates zur Verfligung und hat der
Verwaltungsrat keinen Vertreter bezeichnet, so wird
der oder die Vorsitzende von der
Generalversammlung gewahit.

2 Der oder die Vorsitzende der Generalversammlung
hat samtliche Leitungsbefugnisse, die fir die
ordnungsgemasse Durchfihrung der
Generalversammlung nétig und angemessen sind.

3 Der oder die Vorsitzende der Generalversammlung
bezeichnet einen Protokollfihrer oder eine
Protokollfiihrerin und den oder die Stimmenzahler, die
alle nicht Aktionare sein missen. Das Protokoll ist
vom Vorsitzenden oder von der Vorsitzenden und vom
Protokollflihrer oder von der Protokollflihrerin zu
unterzeichnen.

Artikel 14

1Jede Aktie berechtigt zu einer Stimme. Das
Stimmrecht untersteht den Bedingungen von Artikel 6
und Artikel 7 dieser Statuten. Vorbehaltlich aller
Rechte und Beschrankungen, die zum Zeitpunkt der
Generalversammlung fiir die Aktien gelten, hat jeder
Aktionar, der an der Generalversammlung anwesend
ist oder sich vertreten lasst, das Recht, auf jeder
Generalversammlung das Wort zu ergreifen.

Chair, Vote
Counters,
Minutes

Voting Rights,
Representation

3 Notwithstanding any other provision
herein, the Board may also determine that
the General Meeting shall be held by
electronic means without there being any
physical location.

Article 13

" The chair of the Board shall chair the
General Meeting. In his or her absence,
another Director or a person designated by
the Board shall chair the General Meeting. If
no Director is available and no other person
has been designated by the Board, the
acting chair shall be elected by the General
Meeting.

2The acting chair of the General Meeting
shall have all powers and authorities
necessary and appropriate for the orderly
conduct of the General Meeting.

3 The acting chair of the General Meeting
shall appoint the secretary and the vote
counter(s), none of whom need to be
shareholders. The minutes shall be signed
by the acting chair of the General Meeting
and the secretary.

Article 14

TEach Share shall have the right to one
vote. Voting rights are subject to the
conditions of Article 6 and Article 7 of these
Articles. Subject to any rights and
restrictions then applicable to the Shares,
every holder of Shares present or
represented at the General Meeting shall
have the right to speak at any general
meeting.
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Présenzquorum;
Beschlisse, Wahlen

2 Der Verwaltungsrat erlasst Verfahrensvorschriften
Uber die Teilnahme und Vertretung an der
Generalversammlung und regelt die Anforderungen
an Vollmachten. Ein Aktionar (einschliesslich einer
Clearingstelle) hat das Recht, eine andere Person
(welche nicht Aktionar sein muss) als seinen
Bevollmachtigten oder Vertreter zu ernennen, um an
der Generalversammlung im Namen des Aktionars
teilzunehmen und abzustimmen. Das Instrument zur
Ernennung eines Bevollmachtigten oder Vertreters
muss die Form haben, die nach dem fiir dieses
Instrument geltenden Recht vorgeschrieben ist. Ein
Aktionar kann nur einen Bevollmachtigten fiir die
Teilnahme an einer Generalversammlung ernennen.

3 Die Generalversammlung wahlt den unabhzngigen
Stimmrechtsvertreter fir eine Amtsdauer bis zum
Abschluss der nachsten ordentlichen
Generalversammlung. Der unabhangige
Stimmrechtsvertreter kann wiedergewahlt werden.

4 Hat die Gesellschaft keinen unabhangigen
Stimmrechtsvertreter, wird dieser fiir die ndchste
Generalversammlung vom Verwaltungsrat bezeichnet.

Artikel 15

" Jede Beschlussfassung oder Wahl an der Attendance
Generalversammlung setzt zu ihrer Giltigkeit voraus, Quorum;
dass zu Beginn einer Generalversammlung zumindest Resolutions,
die Mehrheit aller stimmberechtigten Aktien anwesend Elections

oder vertreten ist (wobei sog. Broker Nonvotes zur
Feststellung des Bestehens des Préasenzquorums
berlicksichtigt werden). Die an der
Generalversammlung anwesenden Aktionare kénnen
mit der Behandlung der Traktanden fortfahren, selbst
wenn Aktionare nach Feststellung des
Prasenzquorums die Generalversammlung verlassen.

2 The Board shall issue rules of procedure
for the participation and representation at the
General Meeting and shall determine the
requirements for proxies. A shareholder
(including a clearing house) shall be entitled
to appoint another Person (who need not be
a shareholder) as its, his or her proxy or
representative to attend and vote at the
General Meeting on behalf of the
shareholder. The instrument appointing a
proxy or representative shall be in such form
as required under the law applicable to such
instrument. A shareholder may only appoint
one proxy to attend a General Meeting.

3The General Meeting shall elect the
independent voting rights representative for
a term of office until completion of the next
Annual General Meeting. The independent
voting rights representative is eligible for re-
election.

41f the Company does not have an
independent voting rights representative, the
Board shall appoint the independent voting
rights representative for the next General
Meeting.

Article 15

"The adoption of any resolution or election
requires that a majority of all the Shares
entitled to vote be present or represented at
the commencement of a General Meeting
(whereby broker nonvotes shall be included
for purposes of determining the presence
quorum). The shareholders present at a
General Meeting may continue to transact
business despite the withdrawal of
shareholders from such General Meeting
following determination of the presence
quorum at that meeting.
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2Die Generalversammlung beschliesst und wahlt mit
der relativen Mehrheit der an der
Generalversammlung abgegebenen Aktienstimmen
(wobei Enthaltungen, Broker Nonvotes, leere oder
ungliltige Stimmen fiir die Bestimmung des Mehrs
nicht berlicksichtigt werden), soweit es das Gesetz,
die Massgeblichen Bdrsenregeln, wie sie auf die
Gesellschaft anwendbar sind, oder diese Statuten
nicht anders bestimmen.

3 Beschllsse Uber die Einfiihrung von neuen
Aktienkategorien (namentlich Vorzugsaktien) und die
Anderung der Rechte von bestehenden
Aktienkategorien kdnnen nur mit einer Mehrheit von
zwei Dritteln der bei der Versammlung anwesenden
oder vertretenen Stimmen gefasst werden.
Vorbehalten bleiben etwaig erforderliche
Sonderversammlungen der negativ betroffenen
Aktienkategorien.

4Beschliisse Uber die Abwahl von Mitgliedern des
Verwaltungsrats oder des Vergutungsausschusses
wahrend ihrer Amtsdauer kénnen nur mit der Mehrheit
aller an der betreffenden Generalversammlung
stimmberechtigten Aktien gefasst werden.

5Wenn ein Aktionér (einschliesslich ein Aktionar, der
ein Mitglied des Verwaltungsrates oder der
(erweiterten) Geschéaftsleitung der Gesellschaft ist)
gemass den Kotierungsregeln verpflichtet ist, sich bei
einem bestimmten Beschluss der
Generalversammlung der Stimme zu enthalten oder
nur fir oder nur gegen einen bestimmten Beschluss
der Generalversammlung zu stimmen (jede solche
Person ein Interessierter Aktionar und jeder
Aktionar, der kein Interessierter Aktionar ist, ein
Desinteressierter Aktionar), ist die relevante
Mehrheit gemass diesen Statuten oder anwendbarem
Recht fur die Annahme eines bestimmten Beschlusses
der Generalversammlung (a) das massgebliche Mehr
gemass anwendbarem Recht oder den Bestimmungen
dieser Statuten und (b) die Mehrheit der von den
Desinteressierten Aktionaren abgegebenen Stimmen.
Das Recht der Mitglieder des Verwaltungsrats und der
Geschéftsleitung, sich zu Verhandlungsgegensténden
zu aussern, sowie das Recht des Verwaltungsrats,
Antrage zu stellen, bleibt vorbehalten.

2The General Meeting shall pass resolutions
and decide elections by the simple majority
of the votes cast at the General Meeting
(whereby abstentions, broker nonvotes,
blank, or invalid ballots shall be disregarded
for purposes of establishing the majority),
unless a different voting standard is required
by law, by the Designated Stock Exchange
Rules as applicable to the Company or these
Articles.

3 Resolutions on the introduction of new
share classes (namely preferred shares) and
the amendment of the rights of existing share
classes can only be passed with a majority of
two-thirds of the votes present or
represented at the General Meeting. Any
necessary special meetings of the negatively
affected share classes are reserved.

4Resolutions on the removal of members of
the Board or the Compensation Committee
during their term of office can only be passed
with a majority of all the Shares entitled to
vote at the relevant General Meeting.

5Where any shareholder (including a
shareholder who is a Director or an officer of
the Company) under the Listing Rules,
required to abstain from voting on any
particular resolution of the General Meeting
or is restricted to voting only for or only
against any particular resolution of the
General Meeting (each such Person an
Interested Shareholder, and each
shareholder that is not an Interested
Shareholder, a Disinterested Shareholder),
the relevant majority under these Articles or
applicable law for a particular resolution of
the General Meeting to be passed shall be
(a) the default majority under applicable law
or the provisions of these Articles, and (b) the
majority of the votes cast by the
Disinterested Shareholders. The right of the
members of the Board and the executive
management to speak on items on the
agenda and the right of the members of the
Board to submit proposals are reserved.
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Zugang der Aktionare
zu den
Stimmrechtsunterlagen
der Gesellschaft

8 Der Vorsitzende der Generalversammlung
bestimmt, ob Abstimmungen und Wahlen an der
Generalversammlung offen, schriftlich oder
elektronisch erfolgen. Der Vorsitzende der
Generalversammlung kann eine Abstimmung oder
Wahl jederzeit wiederholen lassen, sofern nach
seiner Meinung Zweifel am Abstimmungsergebnis
bestehen; in diesem Fall gilt die vorausgegangene
Abstimmung oder Wahl als nicht erfolgt.

Artikel 16

"Vorbehaltlich der Bestimmungen dieses Artikels 16
nimmt die Gesellschaft, falls in der massgebenden
Access Notice verlangt, in ihr Proxy Statement fiir
jede Generalversammlung auf:

(a) den Namen der von einem Access Shareholder
zur Wahl vorgeschlagenen Person, der auch auf
dem Vollmachtsformular (form of proxy) und
Stimmzettel (soweit vorhanden) der Gesellschaft
anzugeben ist;

Angaben uber einen solchen Kandidaten und den
Access Shareholder, die nach den Regeln der
SEC oder anderweitig anwendbarem Recht in
das Proxy Statement aufgenommen werden
mussen;

(c) jede Erklarung, die der Access Shareholder in die
Access Notice zur Aufnahme in das Proxy
Statement zur Unterstltzung der Wahl des
Kandidaten in den Verwaltungsrat aufgenommen
hat (vorbehéltlich, ohne Einschrankung, Artikel 16
Abs. 5 dieser Statuten), sofern diese Erklarung
500 Wérter nicht Ubersteigt und angemessen
konzise gehalten ist; und

(d) jede andere Information in Bezug auf die
Nominierung eines Kandidaten, die der
Verwaltungsrat in seinem Ermessen bestimmt, in
das Proxy Statement aufzunehmen,
einschliesslich, ohne Einschrankung, eine
Stellungnahme gegen die Nominierung und jede
andere Information gemass diesem Artikel 16.

Shareholder
Access to the
Company’s
Proxy
Materials

6 The acting chair of the General Meeting
shall determine whether resolutions and
elections at the General Meeting are to be
decided by open ballot, in writing or
electronically. The acting chair may at any
time order that a resolution or election be
repeated if he or she considers the vote to
be in doubt; the resolution or election
previously held shall then be deemed not to
have taken place.

Article 16

" Subject to the provisions of this Article 16,
if requested in the relevant Access Notice,
the Company shall include in its proxy
statement for any General Meeting:

(a) the name of any person nominated for
election, which shall also be included
on the Company’s form of proxy and
ballot (if any), by any Access
Shareholder;

disclosure about the nominee and the
Access Shareholder required under the
rules of the SEC or other applicable
law to be included in the proxy
statement;

(b)

(c) any statement included by the Access
Shareholder in the Access Notice for
inclusion in the proxy statement in
support of the nominee’s election to the
Board (subject, without limitation, to
Article 16 para. 5 of these Articles), if
such statement does not exceed 500

words and is reasonably concise; and

(d) any other information that the Board
determines, in its exclusive discretion,
to include in the proxy statement
relating to the nomination of a
nominee, including, without limitation,
any statement in opposition to the
nomination and any of the information

provided pursuant to this Article 16.



Statuten der BeOne Medicines AG / Articles of Association of BeOne Medicines Ltd.

2Wenn ein Access Shareholder nach Ablauf der Frist
fur die Einreichung einer Access Notice gemass
Artikel 16 Abs. 4 dieser Statuten nicht mehr wahlbar
ist oder seine Nominierung zurlckzieht oder ein
Kandidat nicht mehr bereit ist, als Mitglied im
Verwaltungsrat tatig zu werden, sei es vor oder nach
dem Versand des definitiven Proxy Statements, so
wird die betreffende Nominierung nicht berlcksichtigt,
und die Gesellschaft (a) ist nicht verpflichtet, den nicht
berlcksichtigten Kandidaten oder einen vom Access
Shareholder oder einem anderen Access Shareholder
vorgeschlagenen Nachfolger oder Ersatz-Kandidaten
in ihrem bei der SEC eingereichten Proxy Statement
aufzunehmen, und (b) kann ihren Aktionaren im
Ubrigen mitteilen, insbesondere, ohne Einschrankung,
durch Anderung oder Ergénzung des Proxy
Statements dahingehend, dass der nicht
berlcksichtigte Kandidat nicht als Kandidat in das
Proxy Statement aufgenommen wird und dass Uber
diesen an der ordentlichen Generalversammlung nicht
abgestimmt wird. Die Gesellschaft kann sich &ffentlich
gegen jeden Kandidaten aussprechen und
diesbeziiglich eine Stellungnahme in das Proxy
Statement aufnehmen.

3 Ein Eligible Holder kann nur dann eine Nominierung
gemass diesem Artikel 16 einreichen, wenn die
Person am Tag der Einreichung der Access Notice
und am Tag der ordentlichen Generalversammlung im
Aktienbuch als Aktionar eingetragen ist. Im Falle einer
Nominierung durch eine Gruppe von Eligible Holders
gelten alle in diesem Artikel 16 festgelegten
Anforderungen und Verpflichtungen flr einen
einzelnen Eligible Holder fir jedes Mitglied dieser
Gruppe.

2 |f, after the deadline for submitting an
Access Notice as set forth in Article 16 para.
4 of these Articles, an Access Shareholder
becomes ineligible or withdraws its
nomination, or a nominee becomes unwilling
to serve on the Board, whether before or
after the mailing of the definitive proxy
statement, then the nomination shall be
disregarded, and the Company (a) shall not
be required to include in its proxy statement
filed with the SEC the disregarded nominee
or any successor or replacement nominee
proposed by the Access Shareholder or by
any other Access Shareholder, and (b) may
otherwise communicate to its shareholders,
including without limitation by amending or
supplementing its proxy statement to state
that the disregarded nominee will not be
included as a nominee in the proxy
statement and will not be voted on at the
Annual General Meeting. The Company may
solicit against, and include in the proxy
statement its own statement relating to, any
nominee.

3 An Eligible Holder may submit a nomination
in accordance with this Article 16 only if the
person is a holder of record on the date of
submission of the Access Notice and on the
date of the Annual General Meeting. In the
event of a nomination by a group of Eligible
Holders, any and all requirements and
obligations for an individual Eligible Holder
that are set forth in this Article 16 shall apply
to each member of such group.
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4Um einen Kandidaten zu nominieren, muss der
Access Shareholder der Gesellschaft in
Ubereinstimmung mit den Bestimmungen gemass
Artikel 11 Abs. 2 dieser Statuten eine Access Notice
zustellen, und diese Access Notice muss am Sitz der
Gesellschaft eingehen. Falls die ordentliche
Generalversammlung nicht innerhalb eines Zeitraums
von 30 Kalendertagen vor dem Jahrestag des
Datums, an dem das Proxy Statement gegenuber den
Aktionaren der Gesellschaft in Zusammenhang mit
der ordentlichen Generalversammlung des
vergangenen Jahres veréffentlicht wurde, und 30
Kalendertagen nach einem solchen Jahrestag
angesetzt ist, hat die Access Notice in der hier
vorgesehenen Form bis zum Geschéaftsschluss des
Datums zu erfolgen, das 180 Kalendertage vor jenem
Versammlungstag liegt, oder bis zum zehnten
Kalendertag nach dem Tag, an dem die Gesellschaft
erstmals eine Offentliche Bekanntmachung iiber jenen
Versammlungstag macht, je nachdem, welcher
Zeitpunkt spater liegt. Die Access Notice gilt an dem
Tag als zugestellt, an dem alle in der Definition der
Access Notice genannten Informationen und
Dokumente (mit Ausnahme solcher Informationen und
Dokumente, die erst nach dem Datum der Access
Notice zur Verfiigung gestellt werden miissen) der
Gesellschaft zugestellt oder per Post versandt und
von dieser empfangen wurden.

4 To nominate a nominee, the Access
Shareholder must deliver an Access Notice
to, and such Access Notice must be
received by, the Company at its registered
office in accordance with the provisions of
Article 11 para. 2 of these Articles. If the
Annual General Meeting is not scheduled to
be held within a period beginning 30
calendar days before the anniversary date
of the date that the Company's proxy
statement was released to shareholders in
connection with the previous year's Annual
General Meeting and ending 30 calendar
days after such anniversary date, the
Access Notice shall be given in the manner
provided herein by the later of the close of
business on the date that is 180 calendar
days prior to such other meeting date or the
tenth calendar day following the date that
the Company first makes Public Disclosure
regarding such other meeting date. The
Access Notice shall be deemed delivered
on the date on which all the information and
documents referred to in the definition of
Access Notice (other than such information
and documents contemplated to be
provided after the date the Access Notice is
provided) have been delivered to or mailed
and received by the Company.
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5 Ungeachtet anderslautender Bestimmungen in
diesem Artikel 16 und soweit dies im Zusammenhang
mit der Erstellung des Proxy Statements gemass
SEC-Vorschriften erforderlich ist, kann die
Gesellschaft in ihrem Proxy Statement auf die
Aufnahme jedes Kandidaten und die diesen
betreffenden Informationen (einschliesslich einer
diesen unterstitzenden Erklarung durch den Access
Shareholder) verzichten und es findet diesfalls keine
Abstimmung Uber einen solchen Kandidaten statt
(ungeachtet allfalliger durch die Gesellschaft
ersuchter, erhaltener oder entgegengenommener
Stimmen oder Stimmrechtsvollmachten in Bezug auf
eine solche Abstimmung). Der Access Shareholder
kann nach dem letzten Tag, an dem eine Access
Notice als fristgerecht gelten wiirde, einen der
Nominierung des Kandidaten entgegenstehenden
Mangel auf keine Art und Weise beheben, wenn der
Verwaltungsrat feststellt, dass die Nominierung des
Kandidaten oder dessen Wahl in den Verwaltungsrat
dazu fihren wirde, dass die Gesellschaft gegen diese
Statuten oder anwendbares Recht, gegen Regeln
oder Vorschriften, denen die Gesellschaft untersteht,
einschliesslich die Regeln oder Vorschriften der SEC
oder einer Borse, an der die Effekten der Gesellschaft
gehandelt werden, verstossen oder diese nicht
einhalten wiirde.

5 Notwithstanding anything to the contrary
contained in this Article 16 and to the extent
required in connection with the preparation
of the proxy statement under SEC rules, the
Company may omit from its proxy statement
any nominee and any information
concerning such nominee (including an
Access Shareholder’s statement in support)
and no vote on such nominee shall occur
(notwithstanding that votes or proxies in
respect of such vote may have been
solicited, obtained, or received by the
Company), and the Access Shareholder
may not, after the last day on which an
Access Notice would be timely, cure in any
way any defect preventing the nomination of
the nominee, if the Board determines that
such nominee’s nomination or election to
the Board would result in the Company
violating or failing to be in compliance with
these Articles or any applicable law, rule or
regulation to which the Company is subject,
including any rules or regulations of the
SEC or any stock exchange on which the
Company’s securities are traded.
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6 Ungeachtet anderslautender Bestimmungen in
diesem Artikel 16 kann die Gesellschaft
Informationen, einschliesslich der gesamten oder
eines Teils der in der Access Notice enthaltenen
Erkldrung zur Unterstiutzung des Kandidaten, in
ihrem Proxy Statement weglassen, erganzen oder
berichtigen, wenn der Verwaltungsrat feststellt, dass
(a) diese Informationen nicht in allen wesentlichen
Teilen der Wahrheit entsprechen oder eine
wesentliche Aussage nicht enthalt, die erforderlich
ist, damit die gemachten Aussagen nicht irrefiihrend
sind; (b) diese Informationen direkt oder indirekt den
Charakter, die Integritat oder den personlichen Ruf
einer Person schadigen oder direkt oder indirekt
Anschuldigungen in Bezug auf unangemessenes,
illegales oder unmoralisches Verhalten oder
Assoziationen ohne sachliche Grundlage erheben;
oder (c) die Aufnahme dieser Informationen in das
Proxy Statement anderweitig gegen diese Statuten,
die Regeln der SEC uber die Stimmrechtsvertretung
oder andere anwendbare Gesetze, Regeln oder
Vorschriften (einschliesslich die Regeln oder
Kotierungsstandards der Borse, an der oder an
denen die gehandelt werden) verstdsst oder dazu
fuhren wiirde, dass die Gesellschaft dagegen
verstdsst.

6 Notwithstanding anything to the contrary
contained in this Article 16, the Company
may omit from its proxy statement, or may
supplement or correct any information,
including all or any portion of the
statement in support of the nominee
included in the Access Notice, if the Board
determines that (a) such information is not
true in all material respects or omits a
material statement necessary to make the
statements made not misleading; (b) such
information directly or indirectly impugns
character, integrity, or personal reputation
of, or directly or indirectly makes charges
concerning improper, illegal, or immoral
conduct or associations without factual
foundation with respect to any person; or
(c) the inclusion of such information in the
proxy statement would otherwise violate
or cause the Company to violate these
Articles, the SEC proxy rules, or any other
applicable law, rule, or regulation
(including the rules or listing standards of
the exchange(s) on which the Shares are
traded).
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Anzahl
Verwaltungsrate

Wahl und Amtsdauer

Organisation des
Verwaltungsrates

B. Der Verwaltungsrat

Artikel 17

Der Verwaltungsrat besteht aus mindestens drei
Mitgliedern.

Artikel 18

' Die Generalversammlung wahlt die Mitglieder des
Verwaltungsrates und den Prasidenten oder die
Prasidentin des Verwaltungsrates einzeln fir eine
Amtsdauer bis zum Abschluss der ndchsten
ordentlichen Generalversammlung. Die Mitglieder
des Verwaltungsrats kénnen wiedergewahlt
werden. Der Verwaltungsrat allein ist nicht befugt,
eine Person zum Mitglied des Verwaltungsrates zu
ernennen, um eine durch das Ausscheiden eines
ehemaligen Mitglied des Verwaltungsrates frei
gewordene Stelle zu besetzen oder den
bestehenden Verwaltungsrat zu erganzen.

2 |st das Prasidium des Verwaltungsrates vakant,
bezeichnet der Verwaltungsrat bis zum Abschluss
der nachsten ordentlichen Generalversammlung
aus seiner Mitte einen Prasidenten oder eine
Prasidentin.

Artikel 19

"Vorbehaltlich der Wahl des Présidenten oder der
Prasidentin und der Mitglieder des
Vergitungsausschusses durch die
Generalversammlung konstituiert sich der
Verwaltungsrat selbst. Der Verwaltungsrat kann
unter anderem (a) einen Lead Independent Director
und (b) einen Protokollfiihrer oder eine
Protokollftihrerin ernennen, der nicht Mitglied des
Verwaltungsrates sein muss.

2 Der Verwaltungsrat ordnet im Ubrigen und
vorbehaltlich Artikel 21 f. dieser Statuten seine
Organisation und Beschlussfassung durch ein
Organisationsreglement.

Number of
Members of
the Board

Election and
Term of Office

Organization
of the Board

B. The Board

Article 17

The Board shall consist of not fewer than
three members.

Article 18

The General Meeting shall elect the
members of the Board and the chair of the
Board individually for a term of office until
the completion of the next Annual General
Meeting. Members of the Board are
eligible for re-election. The Board shall not
have any authority to appoint any person
to be a Director to fill a casual vacancy
arising from the resignation of a former
Director or as an addition to the existing
Board.

2 If the office of the chair of the Board is
vacant, the Board shall appoint a new
chair from among its members for a term
of office extending until the completion of
the next Annual General Meeting.

Article 19

1 Except for the election of the chair of the
Board and the members of the
Compensation Committee by the General
Meeting, the Board shall constitute itself.
The Board may appoint, among other
roles, (a) a Lead Independent Director,
and (b) a secretary, who need not be a
Director.

2 Subject to Article 21 et seq. of these
Articles, the Board shall regulate its
organization and the adoption of
resolutions in the organizational
regulations.
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Ersatz der Auslagen,
Schadloshaltung

Artikel 20

' Die Mitglieder des Verwaltungsrates haben
Anspruch auf Ersatz samtlicher ihrer in Ausiibung der
Tatigkeit als Mitglied des Verwaltungsrates
aufgewendeten angemessener Auslagen.

2 Die Gesellschaft entschadigt, verteidigt und halt
gegenwartige und ehemalige Mitglieder des
Verwaltungsrates und der (erweiterten)
Geschéftsleitung der Gesellschaf sowie deren Erben,
Vollstrecker und Verwalter im vollen gesetzlich
zulassigen Umfang schadlos von und gegen alle
angedrohten, anhangigen oder abgeschlossenen
Klagen, Prozesse oder Verfahren zivilrechtlicher,
strafrechtlicher, verwaltungsrechtlicher oder sonstiger
Art sowie alle Kosten, Gebuhren, Verluste, Schaden
und Ausgaben, die sie oder einer von ihnen, ihre
Erben, Vollstrecker oder Verwalter durch oder
aufgrund einer vorgenommenen oder angeblich
vorgenommenen Handlung entstehen oder entstehen
kdénnten, oder aufgrund von Handlungen, an denen
sie mitgewirkt haben oder an denen sie angeblich
mitgewirkt haben, oder die sie unterlassen haben
oder die sie angeblich unterlassen haben, oder
aufgrund der Tatsache, dass er oder sie ein Mitglied
des Verwaltungsrats oder der (erweiterten)
Geschéftsleitung der Gesellschaft ist oder war, oder
wahrend er oder sie als Mitglied des Verwaltungsrats
oder der (erweiterten) Geschaftsleitung der
Gesellschaft tatig war, oder wahrend er oder sie auf
Ersuchen der Gesellschaft als Mitglied des
Verwaltungsrats. der (erweiterten) Geschéftsleitung,
Angestellter oder Vertreter einer anderen
Gesellschaft, Personengesellschaft, eines Joint
Ventures, eines Trusts oder eines anderen
Unternehmens tatig war; jedoch unter der
Voraussetzung, dass sich diese Schadloshaltung
nicht auf eine Angelegenheit erstreckt, in der eine der
genannten Personen in einem rechtskraftigen Urteil
oder Entscheid eines Gerichts oder einer
zusténdigen Regierungs- oder Verwaltungsbehdrde,
gegen das/die kein Rechtsmittel oder Beschwerte
eingelegt werden kann, eine vorsétzliche oder grob
fahrlassige Verletzung seiner/ihrer gesetzlichen
Pflichten als Mitglied des Verwaltungsrats oder der
(erweiterten) Geschéaftsleitung des Unternehmens
begangen hat.

3Ohne den vorangehenden Absatz 2 dieses

Artikels 20 einzuschranken, bevorschusst die
Gesellschaft aktuellen oder ehemaligen Mitgliedern
des Verwaltungsrates und der (erweiterten)
Geschéftsleitung der Gesellschaft Gerichts- und
Anwaltskosten. Die Gesellschaft kann jedoch solche
Vorschusse zurtickfordern, wenn in Bezug auf eine
der genannten Personen in einem rechtskraftigen
Urteil oder Entscheid eines Gerichts oder einer
Regierungs- oder Verwaltungsbehorde, gegen
das/die kein Rechtsmittel oder Beschwerde eingelegt
werden kann, eine absichtliche oder grobfahrlassige
Verletzung ihrer Pflichten als Mitglied es
Verwaltungsrats oder der (erweiterten)
Geschéftsleitung der Gesellschaft festgestellt wird.

Article 20

Reimbursement ' The members of the Board shall be entitled

of Expenses,
Indemnification

to the reimbursement of all reasonable
expenses incurred in service as a member
of the Board.

2 The Company shall indemnify, defend, and
hold harmless, to the full extent permitted by
law, the existing and former members of the
Board and officers of the Company and their
heirs, executors, and administrators, from
and against all threatened, pending, or
completed actions, suits, or proceedings,
whether of civil, criminal, administrative, or
of other nature, and all costs, charges,
losses, damages, and expenses that they or
any of their heirs, executors, or
administrators shall or may incur or sustain
by or by reason of any act done or alleged
to be done, concurred or alleged to be
concurred in, or omitted or alleged to be
omitted in or about the execution of their
duty or alleged duty, or by reason of the fact
that he or she is or was a member of the
Board or an officer of the Company, or while
serving as a member of the Board or an
officer of the Company, or while serving at
the request of the Company as a director,
officer, employee, or agent of another
corporation, partnership, joint venture, trust,
or other enterprise; provided, however, that
this indemnity shall not extend to any matter
in which any of said persons is found, in a
final judgment or decree of a court or
governmental or administrative authority of
competent jurisdiction not subject to appeal,
to have committed an intentional or grossly
negligent breach of his or her statutory
duties as a member of the Board or an
officer of the Company.

3 Without limiting the foregoing paragraph 2
of this Article 20, the Company shall
advance court costs and attorneys' fees to
the existing and former members of the
Board and officers of the Company. The
Company may, however, recover such
advanced costs if any of said persons is
found, in a final judgment or decree of a
court or governmental or administrative
authority of competent jurisdiction not
subject to appeal, to have committed an
intentional or grossly negligent breach of his
or her statutory duties as a member of the
Board or officer of the Company.



Einberufung,
Beschlussfassung,
Protokoll

Artikel 21

' Sofern das vom Verwaltungsrat erlassene
Organisationsreglement nichts anderes festlegt,
werden Sitzungen des Verwaltungsrates vom
Prasidenten oder von der Prasidentin oder, im Falle
seiner oder ihrer Verhinderung, von einem anderen
Mitglied des Verwaltungsrates einberufen, wenn ein
Mitglied es schriftlich oder per E-Mail oder einer
anderen Art der elektronischen Ubermittlung unter
Angabe der Griinde verlangt.

Convening
Meetings,
Resolutions,
Minutes

Article 21

"Unless the organizational regulations
adopted by the Board provide otherwise, the
Board shall meet at the invitation of its chair
or, if he or she is not able to do so, another
member of the Board if a member so
requests in writing or via email or another
form of electronic communication, indicating
the reasons therefor.
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Befugnisse des
Verwaltungsrates

2 Sofern das vom Verwaltungsrat erlassene
Organisationsreglement nichts anderes festlegt, ist
zur Beschlussfahigkeit des Verwaltungsrates die
Anwesenheit der Mehrheit seiner Mitglieder
erforderlich. Fir Anpassungs- und
Feststellungsbeschlisse im Zusammenhang mit
Kapitalveranderungen oder einer Anderung der
Wahrung des Aktienkapitals besteht kein
Prasenzquorum.

3 Sofern das vom Verwaltungsrat erlassene
Organisationsreglement nichts anderes festlegt,
fasst der Verwaltungsrat seine Beschlliisse mit der
Mehrheit der abgegebenen Stimmen. Bei
Stimmengleichheit hat der Vorsitzende den
Stichentscheid.

4 Beschliisse samtlicher Mitglieder des
Verwaltungsrates kénnen auch auf schriftlichem
Weg oder in elektronischer Form gefasst werden
(sofern nicht ein Mitglied miindliche Beratung
verlangt).

5 Die Beschliisse sind in einem Protokoll
festzuhalten, das vom Vorsitzenden und dem
Protokollfiihrer oder der Protokollflihrerin der
Sitzung zu unterzeichnen ist.

Artikel 22

" Der Verwaltungsrat kann in allen Angelegenheiten
Beschluss fassen, die nicht nach Gesetz, diesen
Statuten oder einem Reglement einem anderen
Organ der Gesellschaft (ibertragen sind.

2 Der Verwaltungsrat hat die uniibertragbaren und
unentziehbaren Aufgaben, die ihm von Gesetzes
wegen vorbehalten sind.

% Im Ubrigen kann der Verwaltungsrat die
Geschéftsflihrung sowie die Vertretung der
Gesellschaft im Rahmen dieser Statuten und der
gesetzlichen Bestimmungen durch Erlass eines
Organisationsreglements oder durch einen
Beschluss ganz oder teilweise an einzelne oder

mehrere seiner Mitglieder oder an Dritte Ubertragen.

Powers of the
Board

2 Unless the organizational regulations
adopted by the Board provide otherwise,
the Board shall only have a quorum if the
maijority of the members of the Board then
in office is present. There is no presence
quorum requirement for resolutions
providing for the amendment and
ascertainment of capital changes or a
change in the currency of the share capital.

3 Unless the organizational regulations
adopted by the Board provide otherwise,
the Board shall adopt its resolutions by a
majority of the votes cast. In the case of a
tie, the acting chair shall have a casting
vote.

4Resolutions of all members of the Board
may also be adopted by written consent or
electronically (unless a member requests
discussion thereof).

5The decisions of the Board shall be
recorded in minutes to be signed by the
acting chair and the secretary of the
meeting.

Article 22

' The Board may pass resolutions with
respect to all matters that are not
delegated to another corporate body of the
Company by law, these Articles, or
regulations.

2The Board has the non-transferable and
inalienable duties reserved to the Board by
law.

31n all other respects, the Board may
delegate in whole or in part the
management and the representation of the
Company within the framework set forth by
these Articles and the law to one or several
of its members or to third parties by
establishing organizational regulations or
by adopting a resolution.
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Anzahl Mitglieder

Wahl und Amtsdauer

Organisation des
Vergutungsausschusses

C. Der Vergiitungsausschuss

Artikel 23

Der Vergiitungsausschuss besteht aus mindestens
zwei Mitgliedern des Verwaltungsrates.

Artikel 24

' Die Generalversammlung wéhlt die Mitglieder des
Vergltungsausschusses einzeln fiir eine
Amtsdauer bis zum Abschluss der nachsten
ordentlichen Generalversammlung. Mitglieder des
Vergltungsausschusses kénnen wiedergewahit
werden.

2 |st der Vergltungsausschuss nicht vollstéandig
besetzt, kann der Verwaltungsrat bis zum
Abschluss der nachsten ordentlichen
Generalversammlung aus seiner Mitte
Ersatzmitglieder bezeichnen.

Artikel 25

" Der Verwaltungsrat wéhlt den Vorsitzenden des
Vergltungsausschusses aus seinen Mitgliedern.

2 Der Verwaltungsrat legt in einem Reglement fest,
fur welche Positionen des Verwaltungsrates und
der Geschaftsleitung der Vergiitungsausschuss,
gemeinsam mit dem Vorsitzenden des
Verwaltungsrates oder alleine, Antrdge an den
Verwaltungsrat betreffend die Vergltung der
Mitglieder des Verwaltungsrates und der
Geschéftsleitung unterbreitet und fiir welche
Positionen dieser selbst die Vergutung der
Mitglieder des Verwaltungsrates und der
Geschéftsleitung in Ubereinstimmung mit diesen
Statuten und den vom Verwaltungsrat erstellten
Vergutungsrichtlinien festlegt.

Number of
Members

Election and
Term of Office

Organization
of the
Compensation
Committee

C. The Compensation Committee

Article 23

The Compensation Committee shall
consist of no fewer than two members of
the Board.

Article 24

' The General Meeting shall elect the
members of the Compensation
Committee individually for a term of office
until the completion of the next Annual
General Meeting. Members of the
Compensation Committee are eligible for
re-election.

2 If there are vacancies on the
Compensation Committee, the Board
may appoint substitute members from
among its members for a term of office
extending until completion of the next
Annual General Meeting.

Article 25

'The Board shall elect the chair of the
Compensation Committee from among its
members.

2 The Board shall determine in regulations
for which positions of the Board and the
Executive Management Team the
Compensation Committee, together with
the chair of the Board or alone, shall
submit proposals to the Board in relation
to the compensation of the members of
the Board and the Executive
Management Team, and for which
positions it shall itself determine, in
accordance with these Articles and the
compensation guidelines established by
the Board, the compensation of the
members of the Board and the Executive
Management Team.
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Aufgaben und
Zustandigkeiten

Revisionsstelle und
andere
Prufungsgesellschaften

Artikel 26

Duties and
Powers

' Der Vergiitungsausschuss unterstiitzt den
Verwaltungsrat bei der Festsetzung und Uberpriifung
der Vergutungspolitik und -richtlinien sowie bei der
Vorbereitung der Antrage zuhanden der
Generalversammlung betreffend die Verglitung des
Verwaltungsrates, der Geschaftsleitung und anderen
Fihrungspersonen der Gesellschaft. Er kann dem
Verwaltungsrat Antrage zu weiteren
Vergltungsfragen unterbreiten. Der
Verglitungsausschuss ist befugt, alle ihm vom
Verwaltungsrat (ibertragenen Aufgaben zu erfiillen.

2Der Verwaltungsrat kann dem
Vergltungsausschuss weitere Aufgaben zuweisen.

D. Die Revisionsstelle und andere
Priifungsgesellschaften

Artikel 27

Statutory

" Die Aktionare wahlen die Revisionsstelle und Auditor and

andere Priifungsgesellschaften (fiir Zwecke dieser
Bestimmungen zusammen als
"Prifungsgesellschaften" bezeichnet) an der
ordentlichen Generalversammlung fir eine
Amtsdauer eines Geschéaftsjahrs. Wenn es die
Umstande erfordern, konnen die Aktionare die
Prufungsgesellschaften auch an einer anderen
Generalversammlung wahlen, und zwar jeweils fiir
eine Amtszeit bis zur ndchsten ordentlichen
Generalversammlung. Die Priifungsgesellschaften
kann wiedergewahlt werden. Die Vergltung der
Prufungsgesellschaften wird durch einen Beschluss
der Aktionare an der ordentlichen
Generalversammlung festgelegt, an der die
Prufungsgesellschaften gewahlt werden, oder an
einer anderen Generalversammlung, wobei die
Aktionére in Bezug auf ein bestimmtes Jahr die
Befugnis zur Festlegung der Vergiitung der
Prifungsgesellschaften durch einen Beschluss an
der ordentlichen Generalversammlung oder an einer
anderen Generalversammlung an den
Verwaltungsrat delegieren kdnnen.

Companies

Other Auditing

Article 26

'The Compensation Committee shall
support the Board in establishing and
reviewing the compensation strategy and
guidelines and in preparing the proposals to
the General Meeting regarding the
compensation of the Board, the Executive
Management Team, and other officers of the
Company. It may submit proposals to the
Board with respect to any other
compensation-related matters. The
Compensation Committee shall be
authorized to carry out all duties delegated
to it by the Board.

2The Board may delegate further tasks to
the Compensation Committee.

D. The Auditor and Other Auditing
Companies

Article 27

' The shareholders shall elect the statutory
auditor and other auditing companies
(collectively referred to as "auditors" for
purposes of this Article 27) of the Company
at every Annual General Meeting, who shall
serve as such until the next Annual General
Meeting. If the circumstances so require,
the shareholders may also elect the auditors
at another General Meeting, in each case
for a term until the next Annual General
Meeting. The auditors are eligible for re-
election. The remuneration of the auditors
shall be determined by a resolution of the
shareholders at the General Meeting at
which the auditors are appointed or at
another General Meeting; provided that in
respect of any particular year, the
shareholders may, by adopting a resolution
at the Annual General Meeting or at another
General Meeting, delegate the authority to
determine the remuneration of the auditors
to the Board.
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Genehmigung der
Vergltung durch die
Generalversammlung

2Die Abberufung der Revisionsstelle der Gesellschaft
vor dem ordentlichen Ablauf ihrer Amtszeit bedarf
eines wichtigen Grundes und eines Beschlusses der
Aktionare an einer Generalversammlung. An der
Generalversammlung, an der die Abberufung der
Revisionsstelle der Gesellschaft beschlossen wird,
haben die Aktionare fiir die verbleibende Amtszeit der
bisherigen Revisionsstelle der Gesellschaft eine neue
Revisionsstelle der Gesellschaft zu wahlen. Der
Verwaltungsrat ist zudem berechtigt, andere
Priifungsgesellschaften fiir die Dauer bis zu deren
Wahl anlasslich der ordentlichen
Generalversammlung zu ernennen, um eine etwaige
Vakanz zu flllen.

3 Der Verwaltungsrat kann die Priifungsgesellschaften
jederzeit beauftragen, besondere Untersuchungen,
insbesondere Zwischenprufungen, durchzufiihren und
einen Bericht Uber die Ergebnisse zu erstellen.

Abschnitt 4
Vergliitungen der Mitglieder des Verwaltungsrates und
der Geschéftsleitung

Artikel 28

" Die Generalversammlung genehmigt die Antrage
des Verwaltungsrates in Bezug auf die
Gesamtbetrage:

(a) fur die maximale gesamte Vergiitung des
Verwaltungsrates fiir die Dauer bis zur nachsten
ordentlichen Generalversammlung;

(b) fur die maximale gesamte Vergltung der
Geschéftsleitung fur das Geschéftsjahr, das nach
der ordentlichen Generalversammlung, an der um
Genehmigung ersucht wird, beginnt; und

(c) gegebenenfalls weitere Vergitungsperioden fiir
bestimmte Vergltungselemente.

Ratification of
the
Compensation
by the
General
Meeting

2The removal of the statutory auditor of the
Company prior to the expiration of the term
of office shall require cause and a resolution
of the shareholders at a General Meeting. At
the General Meeting resolving on the
removal of the statutory auditor of the
Company, shareholders shall also elect a
new statutory auditor of the Company for the
remainder of the term of office of the
previous statutory auditor of the Company.
The Board of Directors is also authorized to
appoint other auditors to fill a casual
vacancy for the period until their election at
the Annual General Meeting.

3 The Board may mandate the auditors at
any time to perform special investigations, in
particular interim audits, and to prepare a
report on its findings.

Section 4
Compensation of the Members of the Board
and the Executive Management Team

Article 28

"The General Meeting shall ratify the
proposals of the Board in relation to the
aggregate amounts of:

(a) the maximum aggregate compensation
of the Board until the completion of the
next Annual General Meeting;

(b) the maximum aggregate compensation
of the Executive Management Team for
the financial year commencing after the
Annual General Meeting at which
ratification is sought; and

(c) additional compensation periods for
specific compensation elements, if
applicable.
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Zusatzbetrag fir
Veranderungen in der
Geschéftsleitung

2 Der Verwaltungsrat kann der
Generalversammlung abweichende oder
zusatzliche Antrage in Bezug auf die gleichen oder
andere Zeitperioden zur Genehmigung vorlegen.

3 Genehmigt die Generalversammlung einen Antrag
des Verwaltungsrates nicht, setzt der
Verwaltungsrat unter Berticksichtigung aller
relevanten Umsténde den entsprechenden
(maximalen) Gesamtbetrag oder mehrere
(maximale) Teilbetrage fest und unterbreitet den
oder die so festgesetzten Betrage der
Generalversammlung zur Genehmigung.

4 Die Gesellschaft oder von ihr kontrollierte
Gesellschaften konnen Vergitungen vor der
Genehmigung durch die Generalversammlung
zahlen oder ausrichten, unter Vorbehalt der
nachtraglichen Genehmigung.

5 Werden variable Vergiitungen prospektiv
genehmigt, legt der Verwaltungsrat der
Generalversammlung den Vergitungsbericht zur
Konsultativabstimmung vor.

Artikel 29

Reicht der bereits von der Generalversammlung
genehmigte maximale Gesamtbetrag der Vergiitung
nicht aus fiir die Verglitung einer oder mehrerer
Personen, die nach dem Zeitpunkt der
Genehmigung der Verglitung der Geschéftsleitung
fur die massgebende Vergutungsperiode durch die
Generalversammlung Mitglieder der
Geschéftsleitung werden, sind die Gesellschaft oder
von ihr kontrollierte Unternehmen ermachtigt,
diesem oder diesen neuen Mitglied(ern) wahrend
der bereits genehmigten Vergiitungsperiode(n)
einen Zusatzbetrag auszurichten. Der Zusatzbetrag
darf je Vergutungsperiode insgesamt 100 % des
zuletzt genehmigten Gesamtbetrages der
maximalen Vergutung der Geschéftsleitung nicht
Ubersteigen.

Supplementary
Amount for
Changes to
the Executive
Management
Team

2 The Board may submit for approval by
the General Meeting deviating or
additional proposals relating to the same
or different periods.

31f the General Meeting does not ratify a
proposal of the Board, the Board shall
determine, taking into account all relevant
factors, the respective (maximum)
aggregate amount or (maximum) partial
amounts, and submit the amount(s) so
determined for ratification by the General
Meeting.

4The Company or companies controlled
by it may pay or grant compensation prior
to the ratification by the General Meeting
subject to subsequent ratification.

5If variable compensation is ratified
prospectively, the Board shall submit the
compensation report to the General
Meeting for an advisory vote.

Article 29

If the maximum aggregate amount of
compensation already ratified by the
General Meeting is not sufficient to also
cover the compensation of one or more
persons who become members of the
Executive Management Team after the
General Meeting has ratified the
compensation of the Executive
Management Team for the relevant period,
then the Company or companies
controlled by it shall be authorized to pay
such new member(s) a supplementary
amount during the compensation period(s)
already ratified. The supplementary
amount per compensation period shall in
total not exceed 100% of the respective
aggregate amount of (maximum)
compensation of the Executive
Management Team last approved.
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Vergltungen der
Mitglieder des
Verwaltungsrates und
der Geschéftsleitung

Artikel 30

' Die Vergiitung der Mitglieder des Verwaltungsrates
umfasst Vergltungselemente in Geld und/oder
eigenkapitalbezogene Elemente, und kann weitere
Vergltungselemente umfassen. Die
Gesamtvergltung berlicksichtigt Position und Grad
der Verantwortung des jeweiligen Empfangers.

2 Die Vergltung der exekutiven Mitglieder des
Verwaltungsrates und der Mitglieder der
Geschéftsleitung umfasst fixe und variable
Vergltungselemente, welche vom Verwaltungsrat
oder dem Vergutungsausschuss (je nach Sachlage)
festgelegt werden. Die fixe Vergutung umfasst das
Grundgehalt und kann weitere Vergitungselemente
und Leistungen umfassen. Die variable Vergitung
tragt der Position und dem Verantwortungsgrad des
jeweiligen Empféngers und/oder dem Erreichen
bestimmter Leistungsziele Rechnung.

3 Die kurzfristigen variablen Verglitungselemente
orientieren sich an Leistungswerten, die sich an vom
Verwaltungsrat oder, soweit an ihn delegiert, vom
Vergutungsausschuss festgelegten Massnahmen,
einschliesslich, ohne Einschrankung, des
Geschéftsergebnisses der Gesellschaft, der Gruppe
und/oder Teilen davon, an im Vergleich zum Markt, zu
anderen Unternehmen oder zu vergleichbaren
Richtgrossen berechneten Zielen und/oder an
individuellen Zielen ausrichten und deren Erreichung
sich in der Regel wahrend eines einjahrigen
Zeitraums bemisst, sofern der Verwaltungsrat oder,
soweit an ihn delegiert, der Vergltungsausschuss
dies nicht anders bestimmt. Soweit der
Verwaltungsrat oder, soweit an ihn delegiert, der
VerglUtungsausschuss nicht anders bestimmt, wird der
jahrliche Zielbetrag der kurzfristigen variablen
Verglitungselemente als ein Vielfaches des
Grundgehalts festgelegt; je nach erreichten
Leistungszielen kann die Vergitung ein Mehrfaches
des Zielbetrags betragen.

Compensation
of the
Members of
the Board and
the Executive
Management
Team

Article 30

"The compensation of the members of the
Board consists of cash and/or equity
compensation elements, and may comprise
other compensation elements. Total
compensation shall take into account the
position and level of responsibility of the
respective recipient.

2 The compensation of the executive
members of the Board and the members of
the Executive Management Team shall
include fixed and variable compensation
elements, as further determined by the
Board or the Compensation Committee (as
appropriate). Fixed compensation comprises
the base salary and may comprise other
compensation elements. Variable
compensation shall take into account the
position and level of responsibility of the
respective recipient and/or the achievement
of specific performance targets.

3 Short-term variable compensation elements
shall be governed by performance metrics
that take into account measures determined
by the Board, or to the extent delegated to it,
the Compensation Committee, including,
without limitation, the performance of the
Company, the group and/or parts thereof,
targets in relation to the market, other
companies or comparable benchmarks
and/or individual targets, and the
achievement of which is generally measured,
unless otherwise determined by the Board
or, to the extent delegated to it, the
Compensation Committee, during a one-year
period. Unless otherwise determined by the
Board or to the extent delegated to it, the
Compensation Committee, the annual target
amount of the short-term variable
compensation elements shall be fixed as a
multiple of the base salary; depending on
achieved performance, the compensation
may amount to a multiple of the target
amount.
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4 Die langfristigen variablen Vergltungselemente
orientieren sich unter anderem an Leistungswerten,
die sich an den strategischen und/oder finanziellen
Zielen der Gesellschaft, der Gruppe und/oder Teilen
davon, an im Vergleich zum Markt, zu anderen
Unternehmen oder zu vergleichbaren Richtgréssen
berechneten Zielen und/oder der Entwicklung des
Aktienkurses der Gesellschaft ausrichten und deren
Erreichung sich in der Regel, sofern nicht durch den
Verwaltungsrat oder, soweit an ihn delegiert, den
Vergltungsausschuss abweichend festgelegt,
wahrend eines mehrjahrigen Zeitraums bemisst,
sowie an Elementen zwecks Mitarbeiterbindung,
welche durch den Verwaltungsrat oder, soweit an ihn
delegiert, den Verglitungsausschuss bestimmt
werden. Soweit der Verwaltungsrat oder, soweit an ihn
delegiert, der Vergitungsausschuss nicht anders
bestimmt, wird der jahrliche Zielbetrag der
langfristigen Vergltungselemente unter Anwendung
eines globalen Referenzstandards festgelegt; je nach
erreichten Leistungszielen kann die Vergiitung ein
Mehrfaches des Zielbetrags betragen.

5 Der Verwaltungsrat oder, soweit an ihn delegiert, der
Vergutungsausschuss legt die massgebenden
Leistungswerte, Leistungsziele und Zielbetrage der
kurz- und langfristigen variablen Vergitungselemente
sowie deren Erreichung fest.

4Long-term variable compensation elements
shall be governed by, among other things,
performance metrics that take into account
strategic and/or financial objectives of the
Company, the group and/or parts thereof,
targets in relation to the market, other
companies or comparable benchmarks
and/or the Company’s share price
development, achievement of which is
generally measured, unless otherwise
determined by the Board or, to the extent
delegated to it, the Compensation
Committee, during a perennial period, as well
as retention elements, in each case as
determined by the Board, or to the extent
delegated to it, the Compensation
Committee. Unless otherwise determined by
the Board, or to the extent delegated to it, the
Compensation Committee, the annual target
amount of the long-term variable
compensation elements shall be fixed by a
global reference standard; depending on
achieved performance, the compensation
may amount to a multiplier of the target
amount.

5The Board or, to the extent delegated to it,
the Compensation Committee shall
determine the relevant performance metrics,
performance targets, and target amounts of
the short- and long-term variable
compensation elements, as well as their
achievement.
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Vertrage mit
Mitgliedern des
Verwaltungsrates und
der Geschéaftsleitung

6 Die Vergltung kann in der Form von Geld, Aktien
oder anderer Form ausgerichtet werden; die
Verglitung an exekutive Mitglieder des
Verwaltungsrates und Mitglieder der Geschaftsleitung
kann zudem in der Form von vergleichbaren
Instrumenten oder Einheiten gewahrt werden. Der
Verwaltungsrat oder, soweit an ihn delegiert, der
Verglitungsausschuss legt die Bedingungen und
Fristen fiir Zuteilung, Vesting, Auslibung,
Beschrankung und Verfall fest. Sie kbnnen
insbesondere vorsehen, dass aufgrund des Eintritts
im Voraus bestimmter Ereignisse wie eines
Kontrollwechsels oder der Beendigung eines Arbeits-
oder Mandatsverhaltnisses die Bedingungen und
Fristen fiir Vesting, Austibung, Beschrankung und
Verfall weiter gelten, verkirzt oder aufgehoben
werden, Verglitungen unter Annahme der Erreichung
der Zielwerte ausgerichtet werden oder Verglitungen
verfallen. Die Gesellschaft kann die erforderlichen
Aktien oder andere Beteiligungspapiere auf dem
Markt erwerben oder unter Nutzung von bereits
vorhandenen eigenen Aktien, ihres Kapitalbands oder
bedingten Kapitals bereitstellen.

" Die Vergltung kann durch die Gesellschaft oder
durch von ihr kontrollierte Gesellschaften ausgerichtet
werden.

Abschnitt 5
Vertrdge mit Mitgliedern des Verwaltungsrates und
der Geschéftsleitung

Artikel 31

" Die Gesellschaft oder von ihr kontrollierte
Gesellschaften kdnnen mit Mitgliedern des
Verwaltungsrates befristete oder unbefristete Vertrage
Uber die Vergutung abschliessen. Die Dauer und
Beendigung richten sich nach Amtsdauer und Gesetz.

Agreements
with Members
of the Board
and the
Executive
Management
Team

6 Compensation may be paid in the form of
cash, Shares, or other types of benefits; for
the executive members of the Board and the
members of the Executive Management
Team, compensation may in addition be
granted in the form of comparable
instruments or units. The Board or, to the
extent delegated to it, the Compensation
Committee, shall determine grant, vesting,
exercise, restriction, or forfeiture conditions
and periods. In particular, they may provide
for continuation, acceleration, or removal of
vesting, exercise, restriction and forfeiture
conditions and periods, for payment or grant
of compensation based upon assumed
target achievement, or for forfeiture, in each
case in the event of pre-determined events
such as a change-of-control or termination of
an employment or mandate agreement. The
Company may procure the required Shares
or other securities through purchases in the
market or by using available shares held in
treasury, its capital band or its conditional
share capital.

7 Compensation may be paid by the
Company or companies controlled by it.

Section 5
Agreements with Members of the Board and
the Executive Management Team

Article 31

'The Company or companies controlled by it
may enter into agreements for a fixed term
or for an indefinite term with members of the
Board relating to their compensation.
Duration and termination shall comply with
the term of office and the law.
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Mandate ausserhalb
des Konzerns

2 Befristete Arbeitsvertrage mit Mitgliedern der
Geschéftsleitung weisen eine maximale Dauer von
einem Jahr auf; eine Verlangerung ist moglich.
Unbefristete Arbeitsvertrage haben eine
Klndigungsfrist von maximal 12 Monaten.

Abschnitt 6
Mandate ausserhalb des Konzerns

Artikel 32

TKein Mitglied des Verwaltungsrates kann mehr als
zehn zusatzliche Mandate wahrnehmen, wovon nicht
mehr als vier in bérsenkotierten Unternehmen sein
dirfen, soweit die Corporate Governance Richtlinien
der Gesellschaft keine geringere Anzahl vorsehen.
Vorbehaltlich der in diesem Artikel 32 festgelegten
Schranken kann der Verwaltungsrat weitere
Einzelheiten beziglich der Anzahl der von den
Mitgliedern des Verwaltungsrates gehaltenen
Mandate in einem Reglement, einschliesslich der
Corporate Governance Richtlinien der Gesellschaft,
festlegen.

2 Kein Mitglied der Geschaftsleitung kann mehr als
funf zusatzliche Mandate wahrnehmen, wovon nicht
mehr als eines in einem borsenkotierten
Unternehmen sein darf. Jedes dieser Mandate bedarf
der Genehmigung durch den Verwaltungsrat.

3 Die folgenden Mandate fallen nicht unter die
Beschrankungen gemass Absatz 1 und 2 dieses
Artikels 32:

(a) Mandate in Unternehmen, die durch die
Gesellschaft kontrolliert werden oder die
Gesellschaft kontrollieren;

(b) Mandate, die auf Anordnung der Gesellschaft
oder von ihr kontrollierten Gesellschaften
wahrgenommen werden. Kein Mitglied des
Verwaltungsrates oder der Geschéaftsleitung
kann mehr als zehn solche Mandate
wahrnehmen; und

Mandates
Outside of the
Group

2 Employment agreements for a fixed term
with members of the Executive Management
Team may have a maximum term of one
year; renewal is possible. Employment
agreements for an indefinite term may have
a termination notice period of a maximum of
12 months.

Section 6
Mandates Outside of the Group

Article 32

"No member of the Board may hold more
than 10 additional Mandates, of which no
more than 4 may be in listed companies, or
such lower number as may be provided in
the Company’s Corporate Governance
Guidelines. Subject to the limitations set forth
in this Article 32, the Board may stipulate
further details as regards the number of
Mandates held by members of the Board in
regulations, including in the Company’s
Corporate Governance Guidelines.

2 No member of the Executive Management
Team may hold more than 5 additional
Mandates, of which no more than 1 may be
in a listed company. Each of these Mandates
is subject to the approval by the Board.

3 The following Mandates shall not be
subject to the limitations set forth in
paragraphs 1 and 2 of this Article 32:

(@) Mandates in companies that are
controlled by the Company or that
control the Company;

(b) Mandates held at the request of the
Company or companies controlled by
it. No member of the Board or of the
Executive Management Team shall
hold more than 10 such mandates; and



Statuten der BeOne Medicines AG / Articles of Association of BeOne Medicines Ltd.

Geschéftsjahr

Verteilung des
Bilanzgewinns,
Reserven

(c) Mandate in Vereinen, Verbanden, Stiftungen,
Trusts, Personalfiirsorgestiftungen,
Bildungseinrichtungen und ahnlichen
Organisationen.

4 Jedes Mitglied des Verwaltungsrates und jedes
Mitglied der Geschéftsleitung darf die in diesem
Artikels 32 Abs. 1 festgelegten Schranken um
maximal zwei Mandate pro Kategorie iberschreiten,
solange eine solche Uberschreitung jeweils nicht
langer als sechs Monate dauert

5 Als Mandate gelten Mandate in vergleichbaren
Funktionen bei anderen Unternehmen mit
gewinnorientiertem wirtschaftlichem Zweck. Mandate
in verschiedenen Rechtseinheiten, die unter
einheitlicher Kontrolle oder gleicher wirtschaftlicher
Berechtigung stehen, gelten als ein Mandat. Der
Begriff "Kategorie" bezieht sich auf die
Mitgliedschaft in einem Verwaltungsrat, einer
Geschéftsleitung oder einem Beirat (bzw. das
Aquivalent nach auslandischem Recht).

Abschnitt 7
Geschéftsjahr, Gewinnverteilung

Artikel 33

Das Geschéftsjahr der Gesellschaft wird vom Financial
Verwaltungsrat festgesetzt. Year

Artikel 34

" Uber die Verwendung des Bilanzgewinns und des Allocation of
Ubrigen Teils des frei verwendbaren Eigenkapitals Profit Shown
verfugt die Generalversammlung im Rahmen der on the
gesetzlichen Vorschriften. Der Verwaltungsrat Balance
unterbreitet der Generalversammlung seine Antrage. Sheet,

Reserves

2 Neben den gesetzlich vorgegebenen Reserven
kann die Generalversammlung im Rahmen der
gesetzlichen Vorgaben weitere Reserven schaffen.

(c) Mandates in associations,
professional or trade associations,
foundations, trusts, employee welfare
foundations, educational institutions,
and similar organizations.

4Each member of the Board and each
member of the Executive Management
Team shall be permitted to exceed the
limitations set forth in this Article 32 para. 1
by a maximum of 2 Mandates per
Category, in each case during a maximum
period of 6 months.

5Mandates shall mean mandates in
comparable functions at other enterprises
with a for-profit economic purpose.
Mandates in different legal entities that are
under joint control or same beneficial
ownership are deemed one mandate. The
term Category refers to membership of a
board of directors, executive management
team or advisory board (or the equivalent
under foreign law).

Section 7
Financial Year, Profit Allocation

Article 33

The Company's financial year shall be
determined by the Board.

Article 34

"The General Meeting shall resolve on the
appropriation of the balance sheet profit
and the other part of the freely distributable
equity in accordance with applicable law.
The Board shall submit its proposals to the
General Meeting.

2 |n addition to the reserves required by
law, and subject to applicable law, the
General Meeting may create other
reserves.
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Aufldsung, Liquidation

Mitteilungen,
Bekanntmachungen

3 Dividenden, welche nicht innerhalb von funf Jahren
nach Falligkeit bezogen wurden, fallen an die
Gesellschaft und werden der gesetzlichen
Gewinnreserve zugeteilt.

Abschnitt 8
Auflésung, Liquidation

Artikel 35

" Die Liquidation der Gesellschaft erfolgt nach
Massgabe der gesetzlichen Vorschriften. Die
Liquidatoren sind ermachtigt, Aktiven (Grundstiicke
eingeschlossen) freihandig zu verkaufen.

2Nach erfolgter Tilgung der Schulden der
Gesellschaft wird das Vermdgen unter die Aktionare
nach Massgabe der eingezahlten Betrage verteilt.

Abschnitt 9
Mitteilungen, Publikationsorgan

Artikel 36

"Publikationsorgan der Gesellschaft ist das
Schweizerische Handelsamtsblatt. Der
Verwaltungsrat kann im Einzelfall weitere
Publikationsorgane bezeichnen.

2 Soweit eine individuelle Mitteilung nicht durch
Gesetz, die Massgeblichen Bérsenregeln oder diese
Statuten vorgeschrieben ist, gelten alle Mitteilungen
an die Aktionare als glltig, wenn sie im
Schweizerischen Handelsamtsblatt veréffentlicht
werden. Einladungen zu Generalversammlungen
kénnen auch ausschliesslich durch die
Veroffentlichung eines bei der SEC eingereichten
Proxy Statements (oder Anderungen oder
Ergénzungen dazu) erfolgen.

Dissolution,
Liquidation

Notices,
Communications

3 Dividends that have not been collected
within 5 years after their payment date shall
inure to the Company and be allocated to
the statutory profit reserves.

Section 8
Dissolution, Liquidation

Article 35

" The liquidation of the Company shall be
effected pursuant to applicable law. The
liquidators shall be entitled to sell assets
(real estate included) in private
transactions.

2 Upon discharge of all liabilities of the
Company, the assets shall be distributed to
the shareholders in proportion to the capital
paid-in.

Section 9
Notices, Means of Publication

Article 36

' The official means of publication of the
Company shall be the Swiss Official
Gazette of Commerce. In particular cases,
the Board may specify other means of
publication.

2To the extent that individual notification is
not required by law, Designated Stock
Exchange Rules or these Articles, all
communications to the shareholders shall
be deemed valid if published in the Swiss
Official Gazette of Commerce. Invitations to
General Meetings of Shareholders may be
made solely by way of a publication of a
proxy statement (or amendments or
supplements thereto) filed with the SEC.
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Gerichtsstand

Verbindliche Fassung

3 Mitteilungen der Gesellschaft an die Aktionare
erfolgen per Post, auf elektronischem Weg oder in
einer anderen Form, die den Nachweis durch Text
ermdglicht, an die im Aktienbuch zuletzt
eingetragenen Kontaktdaten des Aktionars bzw.
Zustellungsbevollmachtigten. Finanzinstitute, die
Aktien flr wirtschaftlich Berechtigte halten und in
dieser Eigenschaft im Aktienbuch eingetragen sind,
gelten als Zustellungsbevollmachtigte.

Abschnitt 10
Gerichtsstand

Artikel 37

1 Ausschliesslicher Gerichtsstand fir alle Jurisdiction
Streitigkeiten, die sich aus dem

Gesellschaftsverhaltnis ergeben, daraus resultieren

oder damit zusammenhangen, ist der Sitz der

Gesellschaft.

2 Sofern die Gesellschaft nicht schriftlich der Wahl
eines anderen Gerichtsstands zustimmt, sind die
Bundesbezirksgerichte (federal district courts) der
Vereinigten Staaten von Amerika der einzige und
ausschliessliche Gerichtsstand fiir die Beilegung von
Klagen, die sich aus dem Securities Act ergeben.
Jede Person, die Aktien, ADS oder andere Arten von
Effekten der Gesellschaft kauft oder anderweitig
erwirbt, ist an die Bestimmung von Artikels 37 Abs. 2
dieser Statuten gebunden. .

Abschnitt 11
Verbindliche Fassung

Artikel 38

Falls sich zwischen der deutschen Fassung und der
englischen Fassung dieser Statuten Differenzen

ergeben, hat die deutsche Fassung Vorrang. Language

Authoritative

3 Communications by the Company to its
shareholders shall be sent by ordinary mail,
by electronic means or in another form that
shows textual evidence of the last address of
the shareholder or authorized recipient
recorded in the share register. Financial
institutions holding Shares for beneficial
owners and recorded in such capacity in the
share register shall be deemed to be
authorized recipients.

Section 10
Jurisdiction

Article 37

"The exclusive place of jurisdiction for any
disputes arising under, out of or in
connection with, or related to the corporate
relationship shall be at the Company's place
of incorporation.

2Unless the Company consents in writing to
the selection of an alternative forum, the
federal district courts of the United States of
America shall be the sole and exclusive
forum for resolving any complaint asserting a
cause of action arising under the Securities
Act. Any Person purchasing or otherwise
acquiring any Share, ADS or other types of
securities of the Company shall be bound by
the provision of Article 37 para. 2 of these
Articles.

Section 11
Authoritative Language

Article 38

In the event of discrepancies between the
German version and the English version of
these Articles, the German version shall
prevail.
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Abschnitt 12 Section 12
Definitionen Definitions

Artikel 39 Article 39
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Access Notice

Der Begriff Access Notice bezeichnet die folgenden
Informationen und Dokumente, die sich auf den
Access Shareholder beziehen und von ihm oder ihr
unterzeichnet wurden: (a) Schedule 14N (oder das
Nachfolgeformular) in Bezug auf den Kandidaten, das
vom Access Shareholder gemass SEC-Vorschriften
ausgefllt und bei der SEC eingereicht wurde; (b) eine
schriftliche Mitteilung Uber die Nominierung dieses
Kandidaten, welche die folgenden zusatzlichen
Informationen, Vereinbarungen, Zusicherungen und
Garantien des Access Shareholders (einschliesslich
jedes Mitglieds der Gruppe) enthalt: (i) die
Nominierende Person Information; (ii) die Einzelheiten
jeder Beziehung, die innerhalb der letzten drei Jahre
bestanden hat und die gemass Item 6(e) von
Schedule 14N (oder eines Nachfolgepunktes)
beschrieben worden ware, wenn sie zum Zeitpunkt
der Einreichung von Schedule 14N bestanden hatte;
(iii) eine Zusicherung und Garantie, dass der Access
Shareholder die in Artikel 16 Abs. 3 dieser Statuten
dargelegten Zulassungsvoraussetzungen erflllt und
den Nachweis der Rechtsinhaberschaft im von Art. 16
Abs. 3 dieser Statuten geforderten Umfang; (iv)
Angaben zu jeder Position des Kandidaten als
Fahrungsperson oder Verwaltungsrat eines
Wettbewerbers der Gesellschaft (d. h. eines
Unternehmens, das Produkte herstellt oder
Dienstleistungen erbringt, die mit den wichtigsten von
der Gesellschaft oder mit ihr verbundenen
Unternehmen hergestellten Produkten oder
erbrachten Dienstleistungen konkurrieren oder
Alternativen dazu darstellen) innerhalb der letzten drei
Jahre vor Einreichung der Access Notice; (v) eine
Zusicherung und Garantie, dass der Access
Shareholder keine andere Proxy Card als diejenige
der Gesellschaft verwenden wird, um Aktionare im
Zusammenhang mit der Wahl eines Kandidaten an
einer Generalversammlung um die Abgabe von
Stimmrechtsvollmachten aufzufordern; (vi) falls
gewdlnscht, eine Erklarung zur Aufnahme in das Proxy
Statement, den Stimmzettel oder das
Vollmachtsformular zur Unterstiitzung der Wahl des
Kandidaten in den Verwaltungsrat, vorausgesetzt,
dass eine solche Erklarung angemessen konzise ist
und Section 14 des Exchange Act und den
dazugehorigen Regeln und Vorschriften,
einschliesslich Rule 14a-9, vollstandig entspricht; und
(vii) jede andere Information (einschliesslich der
Information nach dem Fragebogen fiir
Verwaltungsrate der Gesellschaft), welche die
Gesellschaft verniinftigerweise verlangt, bis
spatestens flinf Geschaftstage (gemass den U.S.-
Wertpapiergesetzen) nach der Aufforderung durch die
Gesellschaft.

Access
Notice

The term Access Notice means the
following information and documents with
respect to and executed by the Access
Shareholder: (a) Schedule 14N (or any
successor form) relating to the nominee,
completed and filed with the SEC by the
Access Shareholder in accordance with
SEC rules; (b) a written notice of the
nomination of such nominee that includes
the following additional information,
agreements, representations and warranties
by the Access Shareholder (including each
group member): (i) the Nominating Person
Information; (ii) the details of any
relationship that existed within the past three
years and that would have been described
pursuant to ltem 6(e) of Schedule 14N (or
any successor item) if it existed on the date
of submission of the Schedule 14N; (iii) a
representation and warranty that the Access
Shareholder satisfies the eligibility
requirements set forth in Article 16 para. 3 of
these Articles and has provided evidence of
ownership to the extent required by Article
16 para. 3 of these Articles; (iv) details of
any position of the nominee as an officer or
member of the board of directors of any
competitor of the Company (i.e., any entity
that produces products or provides services
that compete with or are alternatives to the
principal products produced or services
provided by the Company or its affiliates),
within the three years preceding the
submission of the Access Notice; (v) a
representation and warranty that the Access
Shareholder will not use any proxy card
other than the Company'’s proxy card in
soliciting shareholders in connection with
the election of a nominee at an General
Meeting; (vi) if desired, a statement for
inclusion in the proxy statement, ballot or
form or proxy in support of the nominee’s
election to the Board, provided that such
statement shall be reasonably concise and
shall fully comply with Section 14 of the
Exchange Act and the rules and regulations
thereunder, including Rule 14a-9; and (vii)
such other information, including the
information required pursuant to the
Company’s director questionnaire, as it may
reasonably request and no later than five
business days (according to U.S. securities
laws) after the Company’s request.
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Access Shareholder

ADS

Aktie(n)

Beantragende

Person

Beantragende
Person Information

Begiinstigte

Desinteressierter

Aktionar

Eligible Holder

Erforderlicher Anteil

Exchange Act

Finanzinstrumente

Der Begriff Access Shareholder bezeichnet einen
Eligible Holder, der alle anwendbaren Bedingungen
erfillt und alle anwendbaren Verfahren gemass Artikel
16 dieser Statuten eingehalten hat, wie vom
Verwaltungsrat in guten Treuen festgestellt.

Der Begriff ADS(s) bezeichnet (eine) American
Depositary Share(s), welche die Aktien reprasentiert.

Der Begriff Aktie(n) hat die in Artikel 4 dieser Statuten
aufgefiihrte Bedeutung.

Der Begriff Beantragende Person bezeichnet einen

oder mehrere im Aktienbuch eingetragene Aktionare,

die eine Aktionarsseitig Beantragte Ausserordentliche
Generalversammlung verlangen.

Der Begriff Beantragende Person Information
bezeichnet die Traktandierende Person Information
und die Traktandum-Information (ausgenommen,
dass der Begriff Beantragende Person durch den
Begriff Traktandierende Person und der Begriff
Aktionérsseitig Beantragte Ausserordentliche
Generalversammlung durch den Begriff
Generalversammlung ersetzt wird).

Der Begriff Beglinstigte hat die in Artikel 4a Abs. 1
dieser Statuten aufgefiihrte Bedeutung.

Der Begriff Desinteressierter Aktionar hat die in
Artikel 15 Abs. 3 dieser Statuten aufgefiihrte
Bedeutung.

Der Begriff Eligible Holder bezeichnet eine Person,
die zum Zeitpunkt der relevanten Handlung ein im
Aktienbuch eingetragener Aktionar ist.

Der Begriff Erforderlicher Anteil hat die in Art. 9
Abs. 3 dieser Statuten aufgefiihrte Bedeutung.

Der Begriff Exchange Act bezeichnet den Securities
Exchange Act von 1934 in seiner jeweils gliltigen
Fassung und alle gestiitzt darauf erlassenen
Vorschriften und Regelungen.

Der Begriff Finanzinstrumente hat die in Artikel 4¢
Abs. 1 dieser Statuten aufgeflhrte Bedeutung.

Access
Shareholder

ADS

Share(s)

Requesting
Person

Requesting
Person
Information

Beneficiaries

Disinterested
Shareholder

Eligible
Holder

Requisite
Percentage

Exchange
Act

Financial
Instruments

The term Access Shareholder means an
Eligible Holder that has satisfied, as
determined by the Board, acting in good
faith, all applicable conditions and complied
with all applicable procedures set forth in
Article 16 of these Atrticles.

The term ADS(s) means (an) American
Depositary Share(s) representing the
Shares.

The term Share(s) has the meaning
assigned to it in Article 4 of these Articles.

The term Requesting Person means the
shareholder(s) of record making a request
for a Shareholder Requested Extraordinary
General Meeting.

The term Requesting Person Information
means the Proposing Person Information
and the Proposal Information (except that
the term Requesting Person shall be
substituted for the term Proposing Person
and the term Shareholder Requested
Extraordinary General Meeting shall be
substituted for the term General Meeting).

The term Beneficiaries has the meaning
assigned to in Article 4a para. 1 of these
Articles.

The term Disinterested Shareholder has
the meaning assigned to it Article 15 para. 3
of these Articles of Association.

The term Eligible Holder means a Person
who is a record holder of Shares at the time
of the relevant action.

The term Requisite Percentage has the
meaning assigned to it in Article 9 para. 3 of
these Articles.

The term Exchange Act means the
Securities Exchange Act of 1934, as
amended, and any rules or regulations
promulgated thereunder.

The term Financial Instruments has the
meaning assigned to it in Article 4c para. 1 of
these Articles.
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Geschiftsleitung

Gesellschaft

Hongkong
Kotierungsregeln

HKEXx

Interessierter
Aktionar

Kandidat der
Gesellschaft

Kotierungsregeln

Mandat

Massgebliche
Borsen

Massgebliche
Borsenregein

Der Begriff Geschéftsleitung bezeichnet die
Verwaltungsrate, Ausschiisse oder Personen, an die
der Verwaltungsrat die Geschéftsleitung in
Ubereinstimmung mit dem Organisationsreglement
der Gesellschaft und/oder den diesbezlglichen
Beschliussen des Verwaltungsrates delegiert.

Der Begriff Gesellschaft hat die in Artikel 1 dieser
Statuten aufgefuihrte Bedeutung.

Der Begriff Hongkonger Kotierungsregeln
bezeichnet die Regeln fiir die Kotierung von Effekten
an der Borse von Hongkong in der jeweils gultigen
Fassung.

Der Begriff HKEx bedeutet The Stock Exchange of
Hong Kong Limited.

Der Begriff Interessierter Aktionar hat die in
Artikel 15 Abs. 3 dieser Statuten aufgefiihrte
Bedeutung.

Der Begriff Kandidat der Gesellschaft bezeichnet
eine oder mehrere vom Verwaltungsrat oder auf
dessen Anweisung hin oder von einem
ordnungsgemass ernannten Ausschuss ernannte
Person oder Personen.

Der Begriff Kotierungsregeln bezeichnet die Regeln
fur die Kotierung von Effekten an den Massgeblichen
Borsen.

Der Begriff Mandat hat die in Artikel 32 Abs. 4 dieser
Statuten aufgefuhrte Bedeutung.

Der Begriff Massgebliche Borsen bezeichnet die
Nasdaq Stock Market LLC in den Vereinigten Staaten
von Amerika, solange die Aktien oder ADSs dort
kotiert sind, die Stock Exchange of Hong Kong
Limited, solange die Aktien der Gesellschaft dort
kotiert sind, die Shanghai Stock Exchange, solange
die Aktien der Gesellschaft dort kotiert sind, und jede
andere Borse, an der die Aktien oder ADSs der
Gesellschaft jeweils zum Handel zugelassen sind.

Der Begriff Massgebliche Borsenregeln bezeichnet
das einschlagigen Regelbuch und die einschlagigen
Regularien und Vorschriften in ihrer jeweils gultigen
Fassung, die aufgrund der urspriinglichen und
fortgesetzten Kotierung von Aktien oder ADSs an den
Massgeblichen Borsen gelten.

Executive
Management
Team

Company

Hong Kong
Listing Rules

HKEXx

Interested
Shareholder

Company
Nominee

Listing Rules

Mandate

Designated
Stock
Exchanges

Designated
Stock
Exchange
Rules

The term Executive Management Team
means the directors, committees or other
persons to whom the Board delegates
executive management in accordance with
the Company's organizational regulations
and/or resolutions adopted by the Board
thereunder.

The term Company has the meaning
assigned to it in Article 1 of these Articles.

The term Hong Kong Listing Rules means
the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong
Limited, as in effect from time to time.

The term HKEx means The Stock Exchange
of Hong Kong Limited.

The term Interested Shareholder has the
meaning assigned to it Article 15 para. 3 of
these Articles.

The term Company Nominee means any
person(s) nominated by or at the direction of
the Board or a duly appointed committee
thereof.

The term Listing Rules means the rules
governing the listing of securities on the
Designated Stock Exchanges.

The term Mandate has the meaning
assigned to it in Article 32 para. 4 of these
Articles.

The term Designated Stock Exchanges
means the Nasdaq Stock Market LLC in the
United States of America for so long as the
Shares or ADSs are listed there, the Stock
Exchange of Hong Kong Limited for so long
as the Company’s Shares are listed there,
the Shanghai Stock Exchange for so long as
the Company’s Shares are listed there, and
any other stock exchange on which the
Company’s Shares or ADSs are listed for
trading from time to time.

The term Designated Stock Exchange
Rules means the relevant code, rules, and
regulations, as amended from time to time,
applicable as a result of the original and
continued listing of any Shares or ADSs on
the Designated Stock Exchanges.
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Nominierende
Person

Nominierende
Person Information

Der Begriff Nominierende Person bezeichnet eine Nominating
oder mehrere im Aktienbuch eingetragene Aktionar(e), Person

die Mitteilung von einer an einer Generalversammlung

zu beantragenden Nominierung macht/machen.

Der Begriff Nominierenden Person Information Nominating
bedeutet (a) eine schriftliche Erklarung dariber, ob Person
die Nominierende Person beabsichtigt oder Teil einer Information

Gruppe ist, die beabsichtigt, gemass Rule 14a-19 des
Exchange Act zur Abgabe von
Stimmrechtsvollmachten zur Unterstiitzung anderer
als durch die Gesellschaft nominierter
Verwaltungsrate aufzufordern, und (b) falls die
Nominierende Person eine Personengesellschaft, ein
Trust, eine Gesellschaft mit beschrankter Haftung,
eine Kapitalgesellschaft oder eine andere
Korperschaft ist, die Identitat der Rechtsinhaber, die
eine finanzielle Beteiligung von mehr als 5 % an der
Nominierenden Person halten, sowie eine hinreichend
detaillierte Beschreibung der Art dieser Beteiligung
und der etwaigen Beteiligung an der Investition der
Nominierenden Person in der Gesellschaft.

The term Nominating Person means the
shareholder(s) of record providing notice of a
nomination proposed to be made at a
General Meeting.

The term Nominating Person Information
means (a) a written representation as to
whether such Nominating Person intends, or
is part of a group that intends, to solicit
proxies in support of director nominees other
than the Company’s nominees in
accordance with Rule 14a-19 under the
Exchange Act, and (b) if the Nominating
Person is a partnership, trust, limited liability
company, corporation or other entity, the
identity of the owners of more than 5%
financial interest in such Nominating Person
and a description in reasonable detail of the
nature of such interest and involvement, if
any, in the Nominating Person’s investment
in the Company.
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Nominierteninformation o gegriff Nominierteninformation bezeichnet alle

OR

Offentliche
Bekanntgabe

Ordentliche
Generalversammlung

Nominee
Informationen in Bezug auf einen vorgeschlagenen Information
Kandidaten, die in einem Proxy Statement oder
einer anderen gemass Section 14(a) des Exchange
Act notwendigen Eingabe in Zusammenhang mit
einer allgemeinen Aufforderung zur Abgabe von
Stimmrechtsvollmachten flr die Wahl von
Verwaltungsraten im Rahmen einer umstrittenen
Wahl (einschliesslich der Zustimmung des
vorgeschlagenen Kandidaten im Proxy Statement
als Kandidaten genannt zu werden und bei einer
Wahl als Verwaltungsrat tatig zu werden) offengelegt
werden mussen oder anderweitig zur Offenlegung
erforderlich sind, einschliesslich (a) einer
hinreichend detaillierten Beschreibung aller direkten
und indirekten Vergitungen und anderer
wesentlicher monetéren Vertrage, Vereinbarungen
oder Ubereinkiinfte wahrend der letzten drei Jahre
sowie anderer wesentlicher Beziehungen zwischen
dieser Nominierenden Person und mit ihr
verbundenen und assoziierten Personen oder
anderen mit ihr gemeinsam handelnden Personen
einerseits und jedem vorgeschlagenen Kandidaten
und mit ihm verbundenen und assoziierten
Personen oder anderen mit diesem gemeinsam
handelnde Personen andererseits und (b) einen
ausgefiiliten Fragebogen (in der vom
Gesellschaftssekretar auf schriftliches Ersuchen zur
Verfigung gestellten Form) lber die Identitat, den
Hintergrund und die Qualifikation des
vorgeschlagenen Kandidaten und den Hintergrund
jeder anderen natirlichen oder juristischen Person,
fur den die Nominierung erfolgt.

Der Begriff OR bezeichnet das Bundesgesetz tber (of0)
die Erganzung des Schweizerischen

Zivilgesetzbuches, Funfter Teil: Obligationenrecht,

vom 30. Marz 1911, in der jeweils glltigen Fassung.

Der Begriff Offentliche Bekanntgabe bezeichnet Public
die Bekanntgabe in einer Pressemitteilung, die Disclosure
durch den Dow Jones News Service, Bloomberg,

Associated Press oder einem vergleichbaren

internationalen Nachrichtendienst veroffentlicht wird,

oder in einem von der Gesellschaft gemass

Exchange Act bei der SEC eingereichten oder den

Aktionaren zur Verfugung gestellten Dokument.

Der Begriff ordentliche Generalversammlung hat Annual
die in Artikel 9 Abs. 1 dieser Statuten aufgefiihrte General
Bedeutung. Meeting

The term Nominee Information means all
information relating to a proposed nominee
that would be required to be disclosed, or is
otherwise necessary for disclosure, in a
proxy statement or other filing required
pursuant to Section 14(a) under the
Exchange Act to be made in connection
with a general solicitation of proxies for an
election of directors in a contested election
(including such proposed nominee’s written
consent to be named in the proxy
statement as a nominee and to serve as a
director if elected), including (a) a
reasonably detailed description of all direct
and indirect compensation and other
material monetary agreements,
arrangements or understandings during the
past three years, any other material
relationships, between or among such
Nominating Person and its affiliates and
associates, or others acting in concert
therewith, on the one hand, and each
proposed nominee and his or her affiliates,
associates or others acting in concert
therewith, on the other hand, and (b) a
completed questionnaire (in the form
provided by the company secretary upon
written request) with respect to the identity,
background and qualification of the
proposed nominee and the background of
any other person or entity on whose behalf
the nomination is being made.

The term CO means the Federal Act on the
Amendment of the Swiss Civil Code, Part
Five: The Code of Obligations, of March
30, 1911, as amended from time to time.

The term Public Disclosure means
disclosure in a press release reported by
the Dow Jones News Service, Bloomberg,
Associated Press or comparable
international news service or in a document
filed by the Company with the SEC
pursuant to Exchange Act or furnished by
the Company to shareholders.

The term Annual General Meeting has
meaning assigned to it in Article 9 para. 1
of these Articles.
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Person

Proxy Statement

SEC

Securities Act

Statuten

Strategische
Transaktion

Traktandum-
Information

Der Begriff Person bezeichnet eine natirliche Person,
Kapitalgesellschaft, Personengesellschaft, Verein
oder andere Korperschaft. Fir die Zwecke von Artikel
32 dieser Statuten umfasst der Begriff keine
natirlichen Personen.

Der Begriff Proxy Statement bezeichnet das nach
dem Exchange Act erstellte Proxy Statement, das den
Aktionaren der Gesellschaft im Zusammenhang mit
den Generalversammlungen der Gesellschaft
zugesandt oder zuganglich gemacht wird.

Der Begriff SEC bezeichnet die Securities and
Exchange Commission.

Der Begriff Securities Act bezeichnet den United
States Securities Act der Vereinigten Staaten von
1933 in seiner gednderten Fassung oder ein
ahnliches Bundesgesetz sowie die diesbezuglichen
Regeln und Vorschriften der SEC in ihrer jeweils
geltenden Fassung.

Der Begriff Statuten bezieht sich auf diese Statuten.

Der Begriff Strategische Transaktion hat die in
Art. 4a Abs. 2 dieser Statuten aufgefiihrte Bedeutung.

Der Begriff Traktandum-Information bedeutet

(a) eine hinreichend detaillierte Beschreibung des
Geschéfts, welches der Generalversammlung
vorgelegt werden soll und die Griinde, weshalb der
Aktionar oder eine andere Traktandierende Person
der Ansicht ist, dass das Ergreifen der Massnahme
oder vorgeschlagenen Massnahmen im besten
Interesse der Gesellschaft und ihrer Aktionare sei;
(b) eine hinreichend detaillierte Beschreibung aller
wesentlichen Interessen jeder Traktandierenden
Person an diesem Geschaft und eine hinreichend
detaillierte Beschreibung aller Vereinbarungen,
Absprachen und Abmachungen zwischen den
Traktandierenden Personen oder zwischen einer
Traktandierenden Person und einer anderen
natlrlichen oder juristischen Person (einschliesslich
deren Namen bzw. Firma) im Zusammenhang mit
dem Traktandum; und (c) den Wortlaut des
Traktandums oder Geschafts (einschliesslich des
Wortlauts der vorgeschlagenen Beschliisse).

Person

Proxy
Statement

SEC

Securities
Act

Articles

Strategic
Transaction

Proposal
Information

Person means any individual, corporation,
partnership, unincorporated association or
other entity. For purposes of Article 32 of
these Articles, it shall not include individuals.

Proxy Statement shall mean the proxy
statement established under the Exchange
Act to be sent or made available to the
Company's shareholders in connection with
the General Meetings of the Company.

The term SEC means the Securities and
Exchange Commission.

Securities Act means the United States
Securities Act of 1933, as amended, or any
similar federal statute and the rules and
regulations of the SEC thereunder, all as the
same shall be in effect at the time.

The term Articles refers to these Articles of
Association.

The term Strategic Transaction has the
meaning assigned to it in Article 4a para. 2 of
these Articles.

The term Proposal Information means (a) a
description in reasonable detail of the
business desired to be brought before the
General Meeting and the reasons why such
shareholder or any other Proposing Person
believes that the taking of the action or
actions proposed to be taken would be in the
best interests of the Company and its
shareholders; (b) a description in reasonable
detail of any material interest of any
Proposing Person in such business and a
description in reasonable detail of all
agreements, arrangements and
understandings among the Proposing
Persons or between any Proposing Person
and any other person or entity (including
their names) in connection with the proposal;
and (c) the text of the proposal or business
(including the text of any proposed
resolutions).



Statuten der BeOne Medicines AG / Articles of Association of BeOne Medicines Ltd.

Traktandierende

Person Der Begriff Traktandierende Person bezeichnet Proposing The term Proposing Person means the
einen oder mehrere im Aktienbuch eingetragene Person shareholder(s) requesting that an item or a
Aktionére, welche die Traktandierung von proposal be included on the agenda of a
Verhandlungsgegenstanden anlasslich einer General Meeting.
Generalversammlung verlangen.

;raktantliufarende_ Der Begriff Traktandierende Person Information Proposing The term Proposing Person Information

erson Information bezeichnet (a) den Namen und die Adresse der Person means (a) the name and address of such

Traktandierenden Person, wie sie im Aktienbuch der Information  Proposing Person, as they appear on the
Gesellschaft eingetragen sind; (b) die Anzahl der Company’s share register; (b) the number of
Aktien, welche die Traktandierende Person direkt oder Shares directly or indirectly beneficially
indirekt als wirtschaftlich Berechtigter oder die sie als owned or held of record by such Proposing
eingetragener Aktionar halt (einschliesslich aller Person (including any shares of any class or
Aktien der Gesellschaft jeder Klasse oder Kategorie, series of the Company as to which such
fur welche die Traktandierende Person ein Recht auf Proposing Person has a right to acquire
Erwerb der wirtschaftlichen Berechtigung hat, beneficial ownership, whether such right is
unabhangig davon, ob dieses Recht sofort oder erst exercisable immediately or only after the
nach Zeitablauf ausgeubt werden kann); (c) alle passage of time); (c) any material pending or
wesentlichen hangigen oder angedrohten threatened legal proceeding involving the
Gerichtsverfahren, an denen die Gesellschaft, eine Company, any affiliate of the Company or
Konzerngesellschaft der Gesellschaft oder einer any of their respective directors or officers, to
deren Verwaltungsrate oder Fihrungskrafte beteiligt which such Proposing Person or its affiliates
ist, bei welchen die Traktandierende Person oder mit is a party; and (d) any other information
ihr verbundene oder assoziierte Personen Partei sind; relating to such Proposing Person that would
und (d) jede andere Informationen in Bezug auf die be required to be disclosed in a proxy
Traktandierende Person, die in einem Proxy statement or other filing required pursuant to
Statement oder einer anderen Eingabe gemass Section 14(a) of the Exchange Act to be
Section 14(a) des Exchange Act in Zusammenhang made in connection with a general
mit der allgemeinen Aufforderung zur Abgabe von solicitation of proxies or consents by such
Stimmrechtsvollmachten oder Zustimmungen durch Proposing Person in support of the business
die betreffende Traktandierende Person zur proposed to be brought before the General
Unterstiitzung des an der Generalversammlung Meeting.
beantragten Geschafts offengelegt werden mussten.

Verwaltungsrat Der Begriff Verwaltungsrat hat die in Artikel 4 Abs. 1 Board The term Board has the meaning assigned

dieser Statuten aufgefiihrte Bedeutung.

to it in Article 4 para. 1 of these Articles.



Exhibit 10.4

BEONE MEDICINES LTD.
SIXTH AMENDED AND RESTATED 2018 EMPLOYEE SHARE PURCHASE PLAN

The purpose of the BeOne Medicines Ltd. Sixth Amended and Restated 2018 Employee Share Purchase Plan (the “Plan”) is to provide the Participants (as
defined in Section 1) with opportunities to purchase Shares (either in the form of Ordinary Shares or ADSs).

The Plan includes two components: a Code Section 423 component (the “423 Component”) and a non-Code Section 423 component (the “Non-423
Component”). The 423 Component is intended to constitute an “employee stock purchase plan” within the meaning of Section 423(b) of the United States
Internal Revenue Code of 1986, as amended (the “Code”), and the 423 Component shall be interpreted in accordance with that intent. Under the Non-423
Component, which does not qualify as an “employee stock purchase plan” within the meaning of Section 423(b) of the Code, Options may be granted pursuant
to any rules, procedures, agreements, appendices or sub-plans adopted by the Administrator in offering the Plan to eligible employees participating in the Non-
423 Component. Except as otherwise provided herein or by the Administrator, the Non-423 Component will operate and be administered in the same manner as
the 423 Component. For avoidance of doubt, up to the maximum number of Shares reserved under the Plan may be used to satisfy purchases of Shares under
the 423 Component and any remaining portion of such maximum number of Shares may be used to satisfy purchases of Shares under the Non-423 Component.

Unless otherwise defined herein, capitalized terms in this Plan shall have the same meaning ascribed to them in Section 1.
1. Definitions.
The term “ADSs” means American depositary shares. Each ADS represents 13 Ordinary Shares.

The term “Change in Control” means (i) the sale of all or substantially all of the assets of the Company on a consolidated basis to an unrelated person or
entity, (ii) a merger, reorganization or consolidation pursuant to which the holders of the Company’s outstanding voting power and outstanding Shares
immediately prior to such transaction do not own a majority of the outstanding voting power and outstanding Shares or other equity interests of the resulting or
successor entity (or its ultimate parent, if applicable) immediately upon completion of such transaction, (iii) the sale of all of the Shares of the Company to an
unrelated person, entity or group thereof acting in concert, or (iv) any other transaction in which the owners of the Company’s outstanding voting power
immediately prior to such transaction do not own at least a majority of the outstanding voting power of the Company or any successor entity immediately upon
completion of the transaction other than as a result of the acquisition of securities directly from the Company.

The term “Compensation” means the amount of base pay (including overtime and commissions, to the extent determined by the Administrator), prior to
salary reduction pursuant to Sections 125, 132(f) or 401(k) of the Code, but excluding incentive or bonus awards, allowances and reimbursements for expenses
such as relocation allowances or travel expenses, income or gains on the exercise of Company share options, and similar items. The Administrator shall have
the discretion to determine the application of this definition to Participants outside the United States.



The term “Designated Subsidiary” means any present or future Subsidiary (as defined below) that has been designated by the Administrator to participate
in the Plan. The Administrator may so designate any Subsidiary, or revoke any such designation, at any time and from time to time, either before or after the
Plan is approved by the sharcholders and may further designate such Subsidiaries or Participants as participating in the 423 Component or Non-423
Component. The Administrator also may determine which Subsidiaries or eligible employees may be excluded from participation in the Plan, to the extent
consistent with Section 423 of the Code and Section 16 below or as implemented under the Non-423 Component, and determine which Designated Subsidiary
or Subsidiaries will participate in separate Offerings; provided, that unless otherwise specified by the Administrator, each Offering to the Eligible Employees of
the Company or a Designated Subsidiary will be deemed a separate Offering for purposes of Section 423 of the Code (the terms of which Offering under the
Non-423 Component need not be identical). With respect to Offerings under the 423 Component, the terms of separate Offerings need not be identical provided
that all Eligible Employees granted Options in a particular Offering will have the same rights and privileges, except as otherwise may be permitted by Code
Section 423; an Offering under the Non-423 Component need not satisfy such requirements. At any time, a Subsidiary that is a Designated Subsidiary under the
423 Component will not be a Designated Subsidiary under the Non-423 Component.

The term “Fair Market Value of the Shares” on any given date means the fair market value of the Shares determined in good faith by the Administrator;
provided, however, that if the ADSs are admitted to quotation on the National Association of Securities Dealers Automated Quotation System (“NASDAQ”),
NASDAQ Global Market or another national securities exchange, the determination shall be made by reference to the closing price on such date. If there is no
closing price for such date, the determination shall be made by reference to the last date preceding such date for which there is a closing price.

The term “Hong Kong Listing Rules” means the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, as amended
from time to time.

The term “Ordinary Shares” means the ordinary registered shares of the Company (including Treasury Shares).

The term “Parent” means a “parent corporation” with respect to the Company, as defined in Section 424(e) of the Code.

The term “Participant” means an individual who is eligible as determined in Section 5 and who has complied with the provisions of Section 6.
The term “Shares” means the Ordinary Shares or ADSs, as the context so requires.

The term “Subsidiary” means a “subsidiary corporation” with respect to the Company, as defined in Section 424(f) of the Code.

The term “Treasury Shares” means Shares held by the Company or any of its Subsidiaries (or an agent or nominee on behalf of the Company or a
Subsidiary, as the case may be) in treasury, including, but not limited to, as a result of a repurchase of Shares on the open market or the issuance by the
Company of new Shares to a Subsidiary, agent or nominee to be held on behalf of the Company or a Subsidiary).



Administration. The Plan will be administered by the person or persons (the “Administrator”) appointed by the Company’s Board of Directors (the
“Board”) for such purpose. The Administrator has authority at any time to: (i) adopt, alter and repeal such rules, guidelines and practices for the
administration of the Plan and for its own acts and proceedings as it shall deem advisable; (ii) interpret the terms and provisions of the Plan; (iii) make
all determinations it deems advisable for the administration of the Plan; (iv) decide all disputes arising in connection with the Plan; (v) implement any
procedures, steps, additional or different requirements as may be necessary to accommodate the specific requirements of local laws, regulations and
procedures for jurisdictions in which the Plan is offered, including, without limitation, the laws of the People’s Republic of China (the “PRC”),
Switzerland and the other countries in which the Company operates, that may be applicable to this Plan, any Options or any related documents; and
(vi) otherwise supervise the administration of the Plan, in its sole and absolute discretion and taking into account any matters in its sole and absolute
discretion. All interpretations and decisions of the Administrator shall be binding on all persons, including the Company and the Participants. No
member of the Board or individual exercising administrative authority with respect to the Plan shall be liable for any action or determination made in
good faith with respect to the Plan or any Option granted hereunder.

Scheme mandate limit. The maximum number of Shares which may be issued pursuant to all Options to be granted under the Plan shall be 5,688,481
Shares (the “Scheme Mandate Limit”), being approximately 0.37% of the issued share capital of the Company (excluding Treasury Shares) as at June
11, 2026, being the effective date of the shareholder approval of the sixth amended and restated Plan (the “Amended Effective Date”). Over the
lifetime of the Plan, a total of 15,675,315 ordinary shares have been authorized.

The total number of Shares which may be issued in respect of all Options and awards to be granted under the Plan under the Scheme Mandate Limit
and any other plans of the Company shall not exceed 10% of the Shares in issue (excluding Treasury Shares) as at the Amended Effective Date.

Offerings. The Company will make one or more offerings to eligible employees to purchase Shares under the Plan (“Offerings”). Unless otherwise
determined by the Administrator, an Offering will begin on the first business day occurring on or after each March 1 and September 1 and will end on
the last business day occurring on or before the following February 28 (or February 29, if applicable) and August 31, respectively. The Administrator
may, in its discretion, designate a different period for any Offering, provided that no Offering shall exceed 27 months in duration.

Eligibility. All individuals classified as employees on the payroll records of the Company and each Designated Subsidiary (the “Participants™) are
eligible to participate in any one or more of the Offerings under the Plan, provided that, unless otherwise determined by the Administrator, as of the
first day of the applicable Offering (the “Offering Date”) they are employed by the Company or a Designated Subsidiary and have been employed as
of the commencement of the enrollment period for such Offering. Participation shall not otherwise be subject to any minimum performance targets.
Notwithstanding any other provision herein, individuals who are not classified as employees of the Company or a Designated Subsidiary for purposes
of the Company's or applicable Designated Subsidiary's payroll system as of the Offering Date are not considered to be eligible employees of the
Company or any Designated Subsidiary and shall not be eligible to participate in the Plan. In the event any such individuals are reclassified as
employees of the Company or a Designated Subsidiary for any purpose, including, without limitation, common law or statutory employees, by any
action of any third party, including, without limitation, any government agency, or as a result of any private lawsuit, action or administrative
proceeding, such individuals shall, notwithstanding such reclassification, remain ineligible for participation. Notwithstanding the foregoing, the
exclusive means for individuals who are not classified as employees of the Company or a Designated Subsidiary on the Company's or Designated
Subsidiary's payroll system as of the Offering Date to become eligible to participate in this Plan is through an amendment to this Plan, duly executed
by the Company, which specifically renders such individuals eligible to participate herein.



6. Participation.

a. An eligible employee who is not a Participant in any prior Offering may participate in a subsequent Offering by submitting an enrollment
form to the Company at least 15 business days before the Offering Date (or by such other deadline as shall be established by the
Administrator for the Offering).

b. Enrollment. The enrollment form (which may be in an electronic format or such other method as determined by the Company in accordance
with the Company’s practices) will (i) state a whole percentage or the amount to be deducted from an eligible employee’s Compensation (as
defined in Section 1) per pay period, (ii) authorize the purchase of Shares in each Offering in accordance with the terms of the Plan, (iii)
specify the exact name or names in which Shares purchased for such individual are to be issued pursuant to Section 13, and (iv) provide such
other terms as required by the Company. An employee who does not enroll in accordance with these procedures will be deemed to have
waived the right to participate. Unless a Participant files a new enrollment form or withdraws from the Plan, such Participant’s deductions
and purchases will continue at the same percentage or amount of Compensation for future Offerings, provided he or she remains eligible.

c. Notwithstanding the foregoing, participation in the Plan will neither be permitted nor be denied contrary to the requirements of the Code.

7.  Employee Contributions. Each eligible employee may authorize payroll deductions from his or her after-tax Compensation at a minimum of 1 percent
up to a maximum of 10 percent of such employee’s Compensation for each pay period. The Company will maintain book accounts showing the
amount of payroll deductions made by each Participant for each Offering. No interest will accrue or be paid on payroll deductions, except as may be
required by applicable law. If payroll deductions for purposes of the Plan are prohibited or otherwise problematic under applicable law (as determined
by the Administrator in its sole discretion), the Administrator may require Participants to contribute to the Plan by such other means as determined by
the Administrator, to the extent permitted under Section 423 of the Code with respect to the 423 Component. Any reference to “payroll deductions” in
this Section 7 (or in any other sections of this Plan) will similarly cover contributions by other means made pursuant to this Section 7.

8. Deduction Changes. Except as may be determined by the Administrator in advance of an Offering, a Participant may not increase or decrease his or
her payroll deduction during any Offering, but may increase or decrease his or her payroll deduction with respect to the next Offering (subject to the
limitations of Section 7) by filing a new enrollment form at least 15 business days before the next Offering Date (or by such other deadline as shall be
established by the Administrator for the Offering). The Administrator may, in advance of any Offering, establish rules permitting a Participant to
increase, decrease or terminate his or her payroll deduction during an Offering.

9. Withdrawal. A Participant may withdraw from participation in the Plan by delivering a written notice of withdrawal to the Company. The Participant’s
withdrawal will be effective as of the next business day, or as soon as practicable thereafter. Following a Participant’s withdrawal, the Company will
promptly refund such individual’s entire account balance under the Plan to him or her (after payment for any Shares purchased before the effective
date of withdrawal). Partial withdrawals are not permitted. Such an employee may not begin participation again during the remainder of the Offering,
but may enroll in a subsequent Offering in accordance with Section 6.



10. Grant of Options. On each Offering Date, the Company will grant to each eligible employee who is then a Participant in the Plan an option (“Option”)
to purchase on the last day of such Offering (the “Exercise Date”), at the Option Price hereinafter provided for, the lowest of (a) a number of Shares
determined by dividing such Participant’s accumulated payroll deductions on such Exercise Date by the lower of (i) 85 percent of the Fair Market
Value of the Shares on the Offering Date, or (ii) 85 percent of the Fair Market Value of the Shares on the Exercise Date, (b) a number of Shares
determined by multiplying $2,083 by the number of full months in the Offering and dividing the result by the Fair Market Value on the Offering Date;
or (c) such other lesser maximum number of Shares as shall have been established by the Administrator in advance of the Offering; provided,
however, that such Option shall be subject to the limitations set forth below. Each Participant’s Option shall be exercisable only to the extent of such
Participant’s accumulated payroll deductions on the Exercise Date. The purchase price for each Share purchased under each Option (the “Option
Price”) will be 85 percent of the Fair Market Value of the Shares on the Offering Date or the Exercise Date, whichever is less.

Notwithstanding the foregoing, no Participant may be granted an Option hereunder if such Participant, immediately after the Option was granted,
would be treated as owning Shares possessing 5% or more of the total combined voting power or value of all classes of share capital of the Company
or any Parent or Subsidiary (as defined in Section 1). For purposes of the preceding sentence, the attribution rules of Section 424(d) of the Code shall
apply in determining the share ownership of a Participant, and all Shares which the Participant has a contractual right to purchase shall be treated as
Shares owned by the Participant. In addition, no Participant may be granted an Option which permits his or her rights to purchase Shares under the
Plan, and any other employee share purchase plan of the Company and its Parents and Subsidiaries, to accrue at a rate which exceeds $25,000 of the
fair market value of such Shares (determined on the option grant date or dates) for each calendar year in which the Option is outstanding at any time.
The purpose of the limitation in the preceding sentence is to comply with Section 423(b)(8) of the Code and shall be applied taking Options into
account in the order in which they were granted. Furthermore, unless approved by the Company’s shareholders in a general meeting, the total number
of Ordinary Shares issued and to be issued upon the exercise of Options and awards granted and to be granted under the Plan and any other plan of the
Company to a Participant within any 12-month period shall not exceed 1% of the Ordinary Shares of the Company in issue (excluding Treasury
Shares) at the date of any grant.

11. Exercise of Option and Purchase of Shares. Each employee who continues to be a Participant in the Plan on the Exercise Date shall be deemed to have
exercised his or her Option on such date and shall acquire from the Company such number of whole Shares reserved for the purpose of the Plan as his
or her accumulated payroll deductions on such date will purchase at the Option Price, subject to any other limitations contained in the Plan. Any
amount remaining in a Participant’s account at the end of an Offering solely by reason of the inability to purchase a fractional Share will be carried
forward to the next Offering; any other balance remaining in a Participant’s account at the end of an Offering will be refunded to the Participant
promptly. The Administrator may take all actions necessary to alter the method of Option exercise and the exchange and transmittal of proceeds with
respect to Participants resident in the PRC not having permanent residence in a country other than the PRC in order to comply with applicable PRC
foreign exchange and tax regulations, and any other applicable PRC laws and regulations.

12. Lapse of Options. Any Option granted but not exercised by the end of an Offering will automatically lapse. In the event that the Plan is terminated
while any Option remains outstanding and unexercised, then any such Options shall lapse.

13. Issuance of Certificates. Certificates representing Shares purchased under the Plan may be issued only in the name of the employee, in the name of the
employee and another person of legal age as joint tenants with rights of survivorship, or in the name of a broker authorized by the employee to be his,
her or their, nominee for such purpose.



14.

15.

16.

17.

18.

19.

Rights on Termination or Transfer of Employment. If a Participant’s employment terminates for any reason before the Exercise Date for any Offering,
no payroll deduction will be taken from any pay due and owing to the Participant and the balance in the Participant’s account will be paid to such
Participant or, in the case of such Participant’s death, to his or her designated beneficiary as if such Participant had withdrawn from the Plan under
Section 9. An employee will be deemed to have terminated employment, for this purpose, if the corporation that employs him or her, having been a
Designated Subsidiary, ceases to be a Subsidiary, or if the employee is transferred to any corporation other than the Company or a Designated
Subsidiary. If a Participant transfers from an Offering under the 423 Component to an Offering under the Non-423 Component, the exercise of the
Participant’s Option will be qualified under the 423 Component only to the extent that such exercise complies with Section 423 of the Code. If a
Participant transfers from an Offering under the Non-423 Component to an Offering under the 423 Component, the exercise of the Participant’s
Option will remain non-qualified under the Non-423 Component. Further, an employee will not be deemed to have terminated employment for
purposes of the Plan, if the employee is on an approved leave of absence for military service or sickness or for any other purpose approved by the
Company, if the employee’s right to reemployment is guaranteed either by a statute or by contract or under the policy pursuant to which the leave of
absence was granted or if the Administrator otherwise provides in writing.

Special Rules and Sub-Plans; Non-U.S. Employees. Notwithstanding anything herein to the contrary, the Administrator may adopt special rules or sub-
plans applicable to the employees of a particular Designated Subsidiary, whenever the Administrator determines that such rules are necessary or
appropriate for the implementation of the Plan in a jurisdiction where such Designated Subsidiary has employees, regarding, without limitation,
eligibility to participate in the Plan, handling and making of payroll deductions, establishment of bank or trust accounts to hold payroll deductions,
payment of interest, conversion of local currency, obligations to pay payroll tax, withholding procedures and handling of share issuances, any of which
may vary according to applicable requirements; provided that if such special rules or sub-plans are inconsistent with the requirements of Section
423(b) of the Code, the employees subject to such special rules or sub-plans will participate in the Non-423 Component. Notwithstanding the
preceding provisions of this Plan, employees of the Company or a Designated Subsidiary who are citizens or residents of a non-United States
jurisdiction (without regard to whether they are also citizens or resident aliens (within the meaning of Section 7701(b)(1)(A) of the Code)) may be
excluded from eligibility under the Plan if (a) the grant of an Option under the Plan to a citizen or resident of the non-United States jurisdiction is
prohibited under the laws of such jurisdiction or (b) compliance with the laws of the foreign jurisdiction would cause the Plan to violate the
requirements of Section 423 of the Code.

Optionees Not Shareholders. Neither the granting of an Option to a Participant nor the deductions from his or her pay shall constitute such Participant
a holder of the Shares covered by an Option under the Plan until such Shares have been purchased by and issued to him or her. Accordingly,
Participants shall not have any voting rights, or rights to participate in any dividends or distributions (including those arising on a liquidation of the
Company) declared or recommended or resolved to be paid to the shareholders on the register on a date prior to such Shares having been purchased by
and issued to him or her.

Rights Not Transferable. Rights under the Plan are not transferable by a Participant other than by will or the laws of descent and distribution and are
exercisable during the Participant’s lifetime only by the Participant.

Application of Funds. All funds received or held by the Company under the Plan may be combined with other corporate funds and may be used for
any corporate purpose.

Adjustment in Case of Changes Affecting Shares; Change in Control.
a. In the event of a capitalization issue, rights issue, subdivision of shares, share split, consolidation of shares, reverse share split, or reduction
of the share capital of the Company affecting the Shares, the number of Shares approved for the Plan and the share limitation set forth in
Section 10 shall be equitably or proportionately adjusted to give proper effect to such event. Any such adjustment under the Plan will be
made in accordance with Rule 17.03(13) of the Hong Kong Listing Rules.
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b. In the event of a Change in Control, each outstanding Option will be assumed or an equivalent option substituted by the successor
corporation or a Parent or Subsidiary of the successor corporation. In the event that the successor corporation refuses to assume or substitute
for the Option, the Offering with respect to which such Option relates will be shortened by setting a new Exercise Date (the “New Exercise
Date”) on which such Offering Period shall end. The New Exercise Date will occur before the date of the proposed Change in Control. The
Administrator will notify each Participant in writing or electronically prior to the New Exercise Date, that the Exercise Date for the
Participant’s Option has been changed to the New Exercise Date and that the Participant’s Option will be exercised automatically on the New
Exercise Date, unless prior to such date the Participant has withdrawn from the Offering as provided in Section 9 hereof.

Amendment of the Plan. The Board may at any time and from time to time amend the Plan in any respect, provided that the terms of the Plan or
Options so altered must comply with the applicable rules of any stock exchange on which the Shares are listed except that without the approval of the
shareholders, no amendment shall be made increasing the number of Ordinary Shares approved for the Plan or making any other change that would
require shareholder approval in order for the 423 Component of the Plan, as amended, to qualify as an “employee stock purchase plan” under Section
423(b) of the Code or any other material changes that would require shareholder approval in order to comply with the applicable rules of any stock
exchange on which the Shares are listed.

Insufficient Shares. If the total number of Shares that would otherwise be purchased on any Exercise Date plus the number of Shares purchased under
previous Offerings under the Plan exceeds the maximum number of Shares issuable under the Plan, the Shares then available shall be apportioned
among Participants in proportion to the amount of payroll deductions accumulated on behalf of each Participant that would otherwise be used to
purchase Shares on such Exercise Date.

Termination of the Plan. The Plan may be terminated at any time by the Board. Upon termination of the Plan, all amounts in the accounts of
Participants shall be promptly refunded.

Application of Hong Kong Listing Rules. The Plan is a discretionary employee share purchase scheme and does not constitute a share option scheme
for the purposes of Chapter 17 of the Hong Kong Listing Rules.

Governmental Regulations. The Company’s obligation to sell and deliver Shares under the Plan is subject to obtaining all governmental approvals
required in connection with the authorization, issuance, or sale of such Shares.

Clawback Policy. Options under the Plan shall be subject to the Company’s clawback policy, as in effect from time to time, which may allow the
Company to recover remuneration (which may include any Options granted) to a Participant in the event of a material misstatement in the Company’s
financial statements, related intentional misconduct or other circumstances as described in the clawback policy.

Participants’ Compliance with Laws. Participants shall comply with all applicable laws and regulations with respect to their participation in the Plan.

Governing Law. This Plan and all Options and actions taken thereunder shall be governed by, and construed in accordance with, the laws of the
jurisdiction in which the Company is incorporated. In relation to any proceeding arising out of or in connection with this Plan, the Company and the
Participants irrevocably submit to the exclusive jurisdiction of the courts at the place at which the Company has its corporate seat.
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Issuance of Shares. Shares may be issued upon exercise of an Option from authorized but unissued Shares, from Shares held in the treasury of the
Company, or from any other proper source. Any such Shares shall be identical to all existing issued Shares and shall be issued subject to all the
provisions of the Company’s articles of association for the time being in force and will rank pari passu with the other fully paid Shares in issue on the
date the name of the Participant is registered on the register of members of the Company, subject to applicable laws.

Tax Withholding. Participation in the Plan is subject to any applicable U.S. and non-U.S. federal, state, or local tax withholding requirements on
income the Participant realizes in connection with the Plan. Each Participant agrees, by entering the Plan, that the Company and its Subsidiaries shall
have the right to withhold any applicable withholding taxes by any such method as may be determined by the Company, including by withholding
from a Participant’s wages, salary or other compensation. Applicable withholding taxes may include any withholding required to make available to the
Company or any Subsidiary and tax deductions or benefits attributable to the sale or disposition of Common Stock by such Participant. The Company
will not be required to issue any Common Stock under the Plan until all withholding obligations are satisfied.

Notification Upon Sale of Shares Under 423 Component. Each Participant who is or may become subject to U.S. income tax agrees, by entering the
423 Component of the Plan, to give the Company prompt notice of any disposition of Shares purchased under the Plan where such disposition occurs
within two years after the date of grant of the Option pursuant to which such Shares were purchased or within one year after the date such Shares were
purchased.

Code Section 409A4; Tax Qualification.

a. Code Section 409A4. Options granted under the 423 Component are exempt from the application of Section 409A of the Code and Options
granted under the Non-423 Component are intended to be exempt from Section 409A of the Code pursuant to the “short-term deferral”
exemption contained therein. In furtherance of the foregoing and notwithstanding any provision in the Plan to the contrary, if the
Administrator determines that an Option granted under the Plan may be subject to Section 409A of the Code or that any provision in the Plan
would cause an Option to be subject to Section 409A of the Code, the Administrator may amend the terms of the Plan and/or of an
outstanding Option, or take such other action the Administrator determines is necessary or appropriate, in each case, without the Participant’s
consent, to exempt any outstanding Option or future Option that may be granted under the Plan from or to allow any such Options to comply
with Section 409A of the Code, but only to the extent any such amendments or action by the Administrator would not violate Section 409A of
the Code. Notwithstanding the foregoing, the Company will have no liability to a Participant or any other party if an Option that is intended
to be exempt from or compliant with Section 409A of the Code is not so exempt or compliant or for any action taken by the Administrator
with respect thereto. The Company makes no representation that the Options under the Plan are compliant with Section 409A of the Code.

b. Tax Qualification. Although the Company may endeavor to (i) qualify an Option for favorable tax treatment under the laws of the United
States or jurisdictions outside of the United States or (ii) avoid adverse tax treatment (e.g., under Section 409A of the Code), the Company
makes no representation to that effect and expressly disavows any covenant to maintain favorable or avoid unfavorable tax treatment,
notwithstanding anything to the contrary in this Plan, including Section 31(a) hereof. The Company will be unconstrained in its corporate
activities without regard to the potential negative tax impact on Participants under the Plan.

Effective Date. The Plan shall take effect on the date approved by the Board and set forth below and shall remain in effect until December 7, 2028
unless terminated earlier by the Board in accordance with Section 22.



DATE OF APPROVAL OF SIXTH AMENDED AND RESTATED PLAN BY BOARD OF DIRECTORS: APRIL 16, 2026

DATE OF APPROVAL OF SIXTH AMENDED AND RESTATED PLAN BY SHAREHOLDERS: JUNE 11, 2026



Exhibit 31.1

CERTIFICATIONS UNDER SECTION 302

I, John V. Oyler, certify that:

1.
2.

I have reviewed this quarterly report on Form 10-Q of BeOne Medicines Ltd.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: August 5, 2026

/s/ JOHN V. OYLER

John V. Oyler
Chief Executive Officer and Chairman
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATIONS UNDER SECTION 302

I, Aaron Rosenberg, certify that:

1.
2.

I have reviewed this quarterly report on Form 10-Q of BeOne Medicines Ltd.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: August 5, 2026

/s AARON ROSENBERG

Aaron Rosenberg
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1
CERTIFICATIONS UNDER SECTION 906

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United States Code), each of the
undersigned officers of BeOne Medicines Ltd., a corporation organized under the laws of Switzerland (the “Company”), does hereby certify, to such officer’s
knowledge, that:

The Quarterly Report on Form 10-Q for the three months ended June 30, 2026 (the “Form 10-Q”) of the Company fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and the information contained in the Form 10-Q fairly presents, in all material respects, the
financial condition and results of operations of the Company.

Date: August 5, 2026 /s/ JOHN V. OYLER
John V. Oyler
Chief Executive Officer and Chairman
(Principal Executive Officer)

Date: August 5, 2026 /s AARON ROSENBERG
Aaron Rosenberg
Chief Financial Officer
(Principal Financial Officer)




