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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 Annual Report, including our
financial statements and the related notes and “ Part II- Item 7- 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. Summary of Risks— Risk Related-to-Clinteal Development-Factors Below is a summary
of the material factors that make and-- an Commeretalization-investment in our ADSs listed on NASDAQ, our ordinary
shares listed on the Stock Exchange of OurMedieines-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 Annual Report and our other
filings with the U. S. Securities and Exchange Commission (“ SEC ), before making and-- an Prug-Candidates-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. sel-Even if our medteines-are-tnable-to-achieve-future clinical trial results show favorable efficacy and

durablhty m&nﬁ&m—eeverage—a-nd—adequate—}eve{s—of antl- tumor responses fembﬂrsefneﬁt—eieafe—subjeet—te—tmfavefabk@ﬂemg

checkpomt 1nh1b1tors and fe3ﬂ-1-ts-1n certam 1nd1cat10ns,1t is llkely that the majorlty of patients earhierstudies-and-trials-may
not be-predietive-respond to the agents at all,some responders may relapse after a period of futare-triat-results-response,and
certain tumor types may appear particularly resistant . «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. ~H-we-eneounter-diffienttiesenrothing pattentsi-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 achleve and maintain an adequate
level of market acceptance, the sales of our medicines may be limited and we may not

sre-may-notbecome 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 agenmes professional societies, practice management
groups, insurance carriers, physicians’ groups, private health and science foundations yenrd-ergantzations-recommending our
medicines and-reimbursement; 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 1nt10duced that are more favorably recelved t-han—etuenaed-ternes— are more cost effeetlve or
render our medlclnes obsolete —W ;

commercial- stage company in 2017, When we entered into a hcense and supply agreement W1th Celgene Loglstlcs 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 in-any-eountry-orregion, 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 #f-we-are-able-to-dose;that
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 substant1al product sales revenue —We—faee—substaﬂ&a-l—eempeﬁtteﬁ,—w-hteh—may

development and commercralrzanon of new medlc1nes is h1ghly competrtrve We face competition from major pharmaceutrcal
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, tislelizumab, 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. 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
tr1als as well as in acqu1r1ng technologres complementary to, or necessary for our programs fPhe-n&afket—eppefttmrt-tes—fer—et&
dtetn &y 0 6 RS : —In markets
with approved therapies, we have and expect to 1n1t1ally seek approval of our drug cand1dates 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 ﬁfbased—eﬂ—tmpfeeise—data—l:tﬂ%her—new studres may change the estimated
incidence or prevalence of these cancers —Fh y . Additionally, the
potentially addressable patient population for our medlc1nes and drug cand1dates 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 add1t10nal 1ndrcat10ns 1ncludmg use as a ﬁrst or second lme therapy {-f—we—efany—t-h-trd-paft-tes—wtt-h—wﬁieh—we

d-Our abrlrty or the abrlrty of any
third parties with which we collaborate to commercralrze our medicines successfully will depend in part on the extent to which
reimbursement for these medicines is available emradequate-terms;or-at-all-from government health administration authorities,
private health insurers and other organizations. In the United-States-U. S. and markets-in-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 ;beth-demestiealty-and-abroad-, 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 this Annual Report titled
Part I — Item 1 — Business — Government Regulation — Pharmaceutical Coverage, Pricing, and Reimbursement. ” A primary
trend in the global healthcare industry is cost containment. Government authorities and these-third- party payors have attempted
to control costs by limiting coverage and the amount of reimbursement for particular medications. In the Ynited-States-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. The principal




decisions about reimbursement for new medicines are typically made by the Centers for Medicare and Medicaid Services (the *
“ CMS ). They decide whether and to what extent a new medicine will be covered and reimbursed under Medicare and
private payors tend to follow CMS to a substantial degree. Factors payors consider in determining reimbursement are based on
whether the product is: a covered benefit under its health plan; safe, effective and medically necessary; appropriate for the
specific patient; cost- effective; and neither experimental nor investigational. 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. Patients are unlikely to use our medicines unless coverage is provided and reimbursement is adequate
to cover a significant portion of the cost of the medicine. 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. Net prices for drugs may also be reduced
by mandatory discounts or rebates required by government healthcare programs or private payors and by any future relaxation of
laws that presently restrict 1mport§ of drug% from Countrre% where they may be %old at lower prrce% than in the U Hﬁrted—St&tes—

ﬂ‘tetﬂes—afe—net—submﬁted—aeeﬁf&tebf—aﬂd-&me}y— In Chrna drug prrce% are typrcally lower than in the Hm-ted—States—U S. and

Europe, and until recently, the market has been dominated by generic drug% Government authorrtreq regularly review the
inclusion or removal of medicines from Chrna S Natronal D ata ; en ;

medical insurance catalogueq for the National Medical ln%urance Program, and the tier under Wthh a medicine will be
classified, both of which affect the amounts reimbursable to program partrcrpanti for their purcha%es of those medrcrneq —Fhere

included in the NRDL have typrcally been generic and e%sentral drugs. Innovatrve drug% similar to our medrcrneq and drug
candidates have historically been more limited on their inclusion in the NRDL due to the affordability of the Chinese
government’ s Basic Medical Insurance, although this has been changing in recent years. For example, BRUKINSA,
tislelizumab, pamiparib-and-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 %uch medicines could be limited, which could have a materral adverse effect on our
business, fmaneral condition 0 ; ; ;

; y y hina also —t-he—geveﬁaﬁaeﬂt—launched a natronal program for Volume—
based, centrahzed drug procurement Wrth minimum quantrty commitments -tn—&ﬂ—at-tempt—to negotrate lower prrce% from drug
manufacturers and reduce the price of drugs. Hn 0 aetors—fo
priee—The Chinese government wil-avward-awards a—eeﬂtfaet—contracts to the loweqt brdderq who can afe—ab-}e—te—qatrsfy the
quality and quantrty requirements. The successful bidders are swt-be-guaranteed a sale volume for at least a year.A volume
guarantee gives the-wintrer-an opportunity to gain or increase market share. The volume guarantee is intended to make
manufacturers more willing to cut their prices to win a bid.It may also enable manufacturers to lower their distribution and
commercial costs.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 Jaruary=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 ergnrfrcantly lower than the
prrce that we had been ehargmg Also in 9ﬂM&feh—2§—2020 v

the program. We did not win the brd for VlDAZA whrch hasresulted in the drug bemg restricted from use in public
hospitals,which account 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.We
cannot be sure whether there will be any changes to the program in the future. The implementation of the 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. Adthough-China
Countries in Europe provide options to restrict the range of medicinal products for which their national health
insurance systems provide reimbursement and to control the prices of medicinal products for human use.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



prlce for the medlcmal product or it may instead adepted» adopt a system of direct ehanges-te-tts-patentlaw-to-inelude

or indirect controls on the profitability of the company
placmg the medlcmal 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 patent-disputes;key-provistons-of the-law
remainrremains unelear-and--or-subject to implementing-continuing governmental control even after initial approval is
granted.As a result,we might obtain regulatory approval for a medlcme in a partlcular country,but then be sub]ect to
prlce regulatlons that delay - oty 0 ; ;

and negatlvely lmpact our revenues and reqults of operatlon% 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, and
coverage may be more limited than the purposes for which the medicine is approved by regulatory authorities. 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
Yntted-States-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 intend to seek approval to market our medicines and drug
candidates in the Haited-States-U. S., China, Europe and in other jurisdictions. In some countries, such as those in Europe, the
pricing of drugs and biologics is subject to governmental control, which can take considerable time even after obtaining
regulatory approval. Market acceptance and sales of our medicines will depend significantly on the availability of adequate
coverage and reimbursement from third- party payors for our medicines and may be affected by existing and future health care
reform measures. We have operations in the Hnited-States-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 HBaited-States-U. S., either on our own or with third party collaborators or
distributors. Our international business relationships subject us to addltlonal risks that may materlally adversely affect our ability
to attaln or %uqtaln proﬁtable operatlon% 1nclud1ng ; abora : :

contractual provisions in local jurisdictions; potentlal th1rd party patent rights or potentially reduced protection for intellectual
property rights; ¢ unexpected changes in tariffs, trade barriers and regulatory requirements, including the loss of normal trade
status between China and the Pnited-States-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; * economic weakness ;inehdingtnflation—; « compliance with tax,
employment, immigration and labor laws for employees traveling abroad; ¢ 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; afd- business interruptions resulting from geo- political actions, including trade disputes, war and terrorism,
disease-or-public health crises pandemies;sueh-as-COVID-—9;-or natural disasters, including earthquakes, volcanoes, typhoons,
floods, hurricanes and fires 5 and ¢ international military conflicts and related sanctions . These and other risks, including
the risks described in ¥ Rlsks 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 warchouses, plants or while in —transit, which
are not properly stored and which are eold through unauthorized channels could adversely nnpact patlent %afety, our reputatlon
and our business —¥W ; aftia Rtes :




expensive and can take many years to complete, and its outcome is inherently uncertain. F allure can occur at any time durlng

the clinical trial process. 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, neluding-genetie-differenees;
patient adherence to the dosing regimen and-othertrial-protoeelelements-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. Even if our future clinical trial results...... 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 ;eras-aresakt-oficlinical 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 (£ IRBs £ ), or ethics committees
may not authorize us er-eur-investigators-to eemmenee-conduct a clinical trial or eendtet-a-may require us or our
investigators to suspend or terminate clinical triat-at-aprespeetive-trial-site-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 manufaeturings
supply quality, comphance with good manufacturing practice (“ GMP ») , or obtaining sufficient quantities of a drug
candidate for use in a clinical trial erfereommeretatization—; 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 efour-drag-eandidates-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 obligationq to us in a timely manner, or at all; we might have to suspend or terminate clinical trials efeour-drag
eandtdates-for various reasons, including a finding of a lack of clinical reiponqe or other unexpected characterl@trc% or a finding
that partrclpanti are being expoged to unacceptable health risks; ; ;

ant1c1pate and the qupply or quahty of our medicines and drug candldates —eempaﬁ-teﬁ—d-tagﬂesﬁes—or other materials necessary
to conduct clinical trials e : ates-oreo 6 dieines-may be insufficient or inadequate. If we
are required to conduct additional c11n1ca1 trials or other te%trng 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 connnerclahze our drug candldateq and may harm our bu%lne@i and results of operatlonq I-Pwe—eﬂeetuﬁefd-rfﬁetrl-t—tes—eﬂfe-l—l-rﬁg
P 0 : d a otd ayed i ; d-The timely
completion of clinical trlals in accordance W1th therr protocols depends, among other thlngq on our ablhty 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
eptdem-tes—weh—&s—t-h&GG’H—B—l—%aﬂdemie- 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 eptte-enroll in a trial being
conducted by a ene-efeureompetiters— 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 ehntealtrial-sites that some of our competitors use,
which will reduce the number of patients who are available for our clinical trials at such ehntealtrtalsites. 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. Risks Related to Regulatory Approval and Exten%1ve

eurrently-foeusing-our-aetivities-in the major marl(et% of the Hﬂrted—States—U S.. Chrna Europe and other ieleet eountr1e% and
regions. These geepelitieat-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 reglmeq -—sefﬂe—m—rﬂer—seme—s-tgﬁrﬁeaﬁt—that make for
a more complex and costly regulatory compliance burden fer-a-eompan 7 6 at-pla 3 ach-of theseregions .
Additionally, the NMPA-China National Medical Products Admmlstratlon s (¢ NMPA ) reform of the medreme 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. The process of obtaining regulatory approvals
and compliance with apprepriate-laws and regulations require the expenditure of substantial time and financial resources. Failure
to comply with the-appheable-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 enMareh25;-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 and-snot

eurrently-avatable-for-salein-China-. This quipensron was based on 1n§peet1on ﬁndmg% at BMS’ s contract manufaeturmg
fac1hty in the UHn-rted—S’éa’fes— S W g

W%t-helfaw—t-hese—appfeva-ls— ln any event, the reeelpt of regulatory approval doe% 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 in-the-United-States-and-otherjurisdtetions-, which could
expose us to criminal sanctions, civil penaltreq contractual damages, reputational harm and diminished sales. Healthcare
providers, physicians and others play a primary role in the recommendation and prescription of any-our approved products for
whiel-we-obtainregulatory-approval. 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 Additionatty—- additional information , please see the section we-are-subjeetto-state-equivatents-of
each-of-this Annual Report, tltled “Part] — Item 1— Busmess — Government Regulatlon — the-Other U. S. healtheare
Healthcare 'l'ﬂ'WS‘LaWS :

phafmaee&t-teal—sa-les—fepfeseﬁt&t—rves—ln add1t10n the approval —and commerc1al1zat10n —&nd-et-heﬁeﬁvrt-tes—for our med1e1ne§
and drug candidates outside the Hnited-States-U. S. subjects us to non- U. S. equivalents of the healthcare laws suelras-these
mentioned above, among other non- U. S. laws. As-with-the-state-equivalents-mentioned-above;some-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 . There are
ambiguities as to what is required to comply with these state requirements, and if we fail to comply with an applicable state law
requirement, we could be subject to penalties. #is-pessible-that-In the past, we may-have make-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 . [f we choose to do so, and if we or our vendors or donation 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 donations 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 originally
were due. Such restatements increase our costs and could result in an overage or underage in our rebate liability for past
quarters. Price recalculations also may 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. 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. Fhe-approvals test i i ;




obtaining regulatory approvals for the Commercral sale of any drug candidate for a target indication, we must demon@trate in
preclinical studies and well- controlled clinical trials, and, with respect to approval in the Baited-States-U. S. , to the satisfaction
of the YUnited-States Food-and-Drag-Admintstration-(~F DA 5~ 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 L) or biologics license
application (% BLA *” ) must mclude Comprehenqrve mformatron regardrng the Chemrqtry, manufacturrng and controls ( v
CMC ) for the drug candidate - i : 8

approval-may notbe-obtatned-. [f we submit an NDA or BLA to the FDA we t-he—F—DA—deetdes—whet-her—te—aeeept—eﬁejeet—t-he
submisston-for-filing—We-cannot be certain that a submission will be accepted for filing and review by the FDA. Regulatory

authorities outside of the Untted-States-U. S. , such as the ChinaNationalMedieal Produets-Administrattonr(-NMPA S-and
European Medicines Agency (¥ EMA L), 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 Hnited
States-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, the NMPA, the EMA, and other comparable regulatory authorities #s-are complex, costly, unpredictable and typically
takes— take many years following the commencement of preclinical studies and clinical trials and depends— 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; ¢ a delay 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 global the
€0B—93-pandemic 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 ¢ 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 FJune-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 SEE-small lymphocytic lymphoma by three months teJanuary2623-, to allow time to
review additional clinical data submitted by us, which was deemed a major amendment to the SNDA. InJuly-Additionally, in
2022, the FDA deferred action on the BLA for tislelizumab as a %econd line treatment for patients with unresectable or

—1n g al-a : : , citing the- FBA-eited-only the
mabrlrty to Complete mqpectrons due to COVlD l9 related reqtrrctron travel as—t-he%‘aseﬂ—fer—%&defeﬂ‘a-l—aﬂd—did—ﬂef

. Our development activities, regulatory ﬁlmgq and manufactunng operatronq also could be
harmed or delayed by a %hutdown of'the U. S. government, 1nclud1ng the F DA, or government% and regulatory authorities in
other Jllr1§d10t10n§ v s -a O 3 y




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 . 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 onsite 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 as-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
fore1gn regulatory author1t1es have snnllar approval requrrements —Iradditionsuehforetgn-trials-would-be-subjeetto-the

h e d are-eonrdueted-. There can be no assurance that the FDA or any
comparable forergn regulatory authorrty 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 not receiving

approval for Cornmermahzatron in the apphcable Jurrsdrctron Our medrcrnes and any -ﬁifufe-appfeyed-d-rttg—eaﬂd-tdates—wrl-l—be

z medteines-and-any addltronal drug candidates that are approved w1ll be subject to
ongoing regulatory requrrernents 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 Pnited-States-U. S. and requirements of 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 and comparable regulatory authority requirements, including, in the Brited-States-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 enMarek25;-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 and-is-neteurrently-avaitableforsalein
Ghrna— Thrs suspens10n was based on 1nspectron ﬁndrngs at BMS’ s contract manufacturrng facrhty in the U Untted—St&tes— S

ation;-please-see-the-seetton pntal-Rep e e Theregulatoryapprovalsfor
our medicines and any approvals that we receive for our drug candidates are and may be subJ ect 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 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 ;as-is-the-ease-with REVERMID-®-. [n addition, if the
FDA, NMPA, EMA 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 geed-elinteatpraettee -G CP -for any clinical trials that we
conduct post- approval. The FDA, NMPA, EMA 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- market 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 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. The
FDA, NMPA, EMA and other regulatory authorities strictly regulate the marketing, labeling, advertising and promotion of
products that are placed on the market. 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 and other regulatory authorities actively enforce the laws
and regulations prohibiting the promotion of off- label uses, and a company that is found to have improperly promoted off- label
uses may be subject to significant liability. The policies of the FDA, NMPA, EMA 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 Dnited-States-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 United-States-U. S. and
China and certain approvals of tislelizumab, pamiparte-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. The Food and Drug Omnibus Reform Act of 2022 (“ FDORA ”) reeently-granted the
FDA the authority to require, as appropriate, that a post- approval confirmatory study or studies be underway prior to granting
accelerated approval or within a specified time period after the date accelerated approval is granted. FDORA also gave the FDA
increased authority to withdraw approval of a drug granted accelerated approval on an expedited basis if the sponsor fails to
conduct such studies in a timely manner or such studies fail to verify clinical benefit. 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. Even if we are able to commercialize...... Disputes (for Trial Implementation). However, the
provisions for patent term extension are unclear and / or remain subject to the approval of implementing regulations that are still
in draft form or have not yet been proposed, leading to uncertainty about their scope and implementation. Until the relevant
implementing regulations for patent term extension in the Amended PRC Patent Law are implemented, and until data exclusivity
is adopted and implemented, we may be subject to earlier generic or biosimilar competition in China than in the United-States
U. S. and other jurisdictions with stronger regulatory data protection for pharmaceutical products. 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 tislelizumab, 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; * regulatory authorities may
require additional warnings on the label; » we may be required to implement a RiskEvaluationMitigatton-Strategy (- REMS 5
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; « 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 this Annual Report titled “ Partd—Hemt+-A—
RisleFaetors—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 provide us with sufficient
quantities of product or fail to do so at acceptable 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 HBaited-States-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. We expect that healthcare reform measures
may result in more rlgorou% coverage criteria and i in addltlonal downward preqsure on the price that we receive for any approved
medlclne - : g ; ; : W

aeﬁvrt-tes—fer—phmaﬁaeeuﬁea-l—pfe&uets—We cannot predlct the initiatives that may be sure-whether-additiona-egislative
ehanges-wil-be-enaeted-adopted in the future. 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 orfor whether-any-regulations;guidanee-or-our product candidates nterpretations
wilt-be-ehanged-, if we obtain er-whatthe-impaet-ofsuch-ehanges-enthe-regulatory approvals— approval of; our ability to set

a price that we belleve is fair for our approved productS° our ablhty to generate revenue and achieve our-- or maintain

pharmaceutlcal drug development is hlghly capltal intensive and speculative. It entall% aubqtantlal upfront capital expendlturee
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 eael-most perted-periods
since our inception, exeeptin-the-other than periods third-quarterof 26+7and-the-firstquarter-of 2624-when we were
profitable due to revenue recognized from up- front license fees from collaboration agreements or the settlement of legal
proceedings . As of December 31, 26222023 , we had an accumulated deficit of $ 78 . +0 billion. 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. We expect to continue to incur losses fer-in the fereseeable
future, although we expect these losses to decrease in the near term as product sales growth exceeds expense growth. 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 Collaboratlon agleement and CommerClahze the medicines that we have in- hcensed ffeﬁh“:mgen—B-M—S—aﬁd—et-hef




associated with operatmg as a public company. W ; : h-a3-4 ; &
eompany—1 he size of our 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 never become
profitable. Even if we achieve profitability in the future, we may not be able to sustain profitability in subsequent periods. Our
failure to become and remain profitable would decrease the value of our company and could impair our ability to raise capital,
mamtam our research development manufacturmg and commerc1alrzatron efforts expand our busmess or contmue our

v i i ; v : y-. Our portfoho of drug cand1dates
erl 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 used $ 1. 52 billion, $ 1. 3-5 billion and $ 1. 3 billion of net cash
during the years ended December 31, 2023, 2022 ;-and 2021 and-2026-, respectively. We recorded negative net cash flows from
operating activities in 2023, 2022 —and 2021 aﬁd%@%@—prrmarrly due to our net losses of $ 0. 9 billion, $ 2. 0 billionyand $ 1. 5
billienand-$1—6-billion, respectively. Although we recorded positive net cash flows from operating activities in 2017, primarily
due to the upfront fees received from the BMS collaboration, we cannot assure you that we will be able to generate positive cash
flows from operating activities in the future. Our liquidity and financial condition may be materially and adversely affected by
the negative net cash flows, 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 have negatrve operatlng cash flows in the future, our
quu1d1ty and financial cond1t10n may be materrally and adversely affected 6 antial-o ;

ﬁt-her—eeﬁﬁtﬂes—Smce September 2017 we have generated revenues from the sale of medlcmes in Chma lrcensed from BMS
and since the fourth quarter of 2019, we have generated revenues from our internally developed medicines. These revenues are
not 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, cash equivalents and short- term investments to meet our projected
operating requirements for at least the next 12 months. However, se-beleve-that-our existing cash, cash equivalents and 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.
With uncertainty in the capital markets, adequate additional funding may not be available to us on acceptable terms, or at all. 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 potentially reserve for future potential arrangements when we might be able to achieve more favorable terms.
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. Fhe-vatae-ofthe RMB-againstthe- U—S—deHar-and



denominated in U S. dollars dnd RMB our costs are denommdted in U S. dOHdIS Austldlldn dolldls and RMB, and a ldrge
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 our 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. Adse-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 the-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. 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 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 December 31, 2023, we had approximately $ 1. 1 billion invested in
government money market funds, $ 2. 6 million invested directly in U. S. Treasury securities, and $ 42. 9 million invested
in time deposits. 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 cash and cash equivalents of $ 3. 9-2 billion, restricted cash of § 5-14 . 5-2 million and short- term investments of § 665-2
.3-6 million as of December 31, 2622-2023 , 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 December 31, 2622-2023 , our short- term
investments consisted of U. S. Treasury securities. Although we believe that the U. S. Treasury 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 ESG expectations or standards or achieve our ESG goals could adversely affect our business,
results of operations, financial condition or stock price. There has been an increased focus from regulators and
stakeholders on environmental, social, and governance (“ ESG ”) matters, including greenhouse gas emissions and
climate- related risks; human capital management; diversity, equity, and inclusion; responsible sourcing and supply
chain; human rights and social responsibility; and corporate governance and oversight. Given our commitment to ESG
as part of our long- term strategy, we actively manage these issues and have established and publicly announced certain
goals which we may refine in the future. These goals reflect our current plans and aspirations and are not guarantees
that we will be able to achieve them. Evolving stakeholder expectations and our efforts and ability to manage these issues
and accomplish our 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 ESG laws and reporting requirements and the related costs to comply with the emerging regulations. Our
failure or perceived failure to achieve our ESG goals or comply with ESG 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 ESG- related issues. Risks Related to Our
Intellectual Property H#+we-Our success depends in are-large unable-part on our ability to ebtain-and-matntainpatent
proteetion—-- protect fer-our valuable innovations including medicines and-, drug candidates thretgh-and proprietary

technologles by obtammg, mamtammg and enforcmg our mlulluuual pmputv rights, eﬁ%fhe—seepe-e-ﬁsaeh-rﬂfeﬂee&ta-l-
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intelleetnal-propertyrights;-including patent rights. V\ seek to mmu our 1nn0vat10nsfhe—med-temes—e}rug—e&ﬂdid&te&&né
teehnelogy-that we consider commercially important by filing patent applications in the Yntted-States-U. S. , the PRC, Europe

and other territories, or relying on trade secrets or regulatory exclusivities. However, filing, prosecuting and maintaining
patents / patent applications on our medicines or drug candidates in all countries throughout the world could be
prohibitively expensive. The patentability requirements across countries vary and the laws of different countries do not
provide patent protection to pharmaceutical inventions to the same extent. Therefore, our patent applications may not be
granted in all countries and the issued patents can have various scope and strength throughout the world. In addition,
dlfferent countrles may provnde Varymg 1urulaton excluswltles to pharmaceutlcal drugs pfe’feeﬂeﬂ—efeﬁ&p}eymg—a

irvalide patentrights;o hird-parttes-to-e etalize our mudlums or dlug mmhddlu&ﬂd—eempe’fe-&ifee{-}y—wi-t-h—us
w%fhettt—pa—ymeﬁt—te—us,—efres'cr}t—mallcountrlesthroughout rabiity-to-an or-e6 etalize-medieines &




y verrgiven the amount of
time 1equned for the de\ elopment, testing and regulatory review of new dluo Cdndldates patents plotectmg 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 rights-length of exclusivities to exelude-others-fromeommieretalizing produets
simtilar-oridentteal-to-otirs— our medicines —Mereover;some-ofour-—- or drug candidates. The issued patents and pending
patent applications , if issued, for our medicines and drug candidates arc ;-and-may-expected to expire on various dates as
described in “ Part I — Item 1 — Business — Intellectual Property > of this Annual Report. Upon the future-expiration of
our 1ssued patents or patents that may be 1ssued —ee-—ewned—wﬁh—eﬁheeﬁsed-trom third-parties—1{-we-are-unable-to-obtain-an

y by Vhe our pending patent applications, stehee-
owherswe may no longer have exclus1v1t1es on the correspondlng medicines or drug candidates. Moreover, issued

patents may be invalidated for a number of reasons able-to-teense-theirrights-to-other-third-parties-, including known et
or eompetiters-unknown prior art , and-deficiencies in the patent applications eur— or eeﬂ‘rpeﬁtefs-eeu-}d—ﬁmket—eeﬁﬂaeﬁng
pfeduets—&nd-the lack of novelty or 1nvent1ve step of the underlylng invention or technol 00y —I-n—&e}d-r&en—we—may—need—t-he

develop-. We may become involv ed in lawsuits to protect or enforce our intellectual plopelty, which Could be expensive, time
consuming and unsuccessful. Our patent rights relating to our medicines and drug candidates could be found invalid or
unenforceable if challenged in court or before government patent authorities. Cempetitors-Third parties may infringe our patent

rights or misappropriate or otherwise violate our intellectual property rights. Fe-eounter-infringement-or-unanthorizeduse;

i-rtfgatteﬁ—thlgatlon may be necessary in the future to enfoue or defend our mtellectual property rights sor to protect our trade

secrets © ot-the-proprietaryrights-efethers- 1his can
be expensive and time consuming. Any claims that we assert against perceived mhmgels could also prov oke these parties to




assert-eounterelaims-againstus-ehallenging-challenge the validity or enforceability of our patents . e+-For example aHeging-that
we-infringe-their-inteHeetual-propertyrights—n-addition-, when a generic drug eempantes-company may-in-the-future-file-files

an Abbreviated New Drug Application (“ ANDA ) with the FDA seeking approval to market a generic version of any of our
products seretreempetitors—produets;-before the expiration of the-Orange Book listed patents (“ OB Patents ) covering

such product% whteh—ma—y—thls will most llkely trl;a,(aer ANDA litigation e’v‘eieﬂ&ehasseetated—pa’feﬂt—Sefﬂeﬁtems—aﬂd-fe}&teé

whteh—e&n—be—ees&y— The success of sueh—ANDA lltlgmon depends on the snength of the OB p&terrts—Patents eovering-the
branded-produet-and our the-manufaetarer—s-ability to prove infringement. The outcome of sueh-rANDA litigation is inherently
uncertain and may result in potential loss of market exclusivity for the-our predaet-products which may have a significant

financial 1mpact on product revenue. -F&Hheﬂﬁefe—Spemﬁcally ﬂ&e—FedemFPdee—Geﬂafmsstefr(—‘FT@)—h&s—bfeﬂght—}wsmﬁ

ef—l-rt—rg&t—ten—l-ﬂ—patent lltlgmon -rn—t-he—Hm—ted—S’fa-tes— defeﬂd&ﬁt—defendants eeﬂﬂfefe}a-rms—a-l-}eg-xﬂg—often challenge the

tvatidity--- validity and / or wnenforeeabtlity—-- enforceability are-eommenptace-of the asserted patents , and there are
numerous potential grounds upon which a patent third-party—can assertbe found invalid and / or unenforceable. The

trvalidity--- validity erunenforeeabitity-of a patent can —Fhird-parties-may-also be challenged raisesimitar-etaims-before
administrative bodies in the Hnited-States-U. S. or abroad, even outside the context of litigation. Such mechanisms include ex
parte re- examination, inter partes review, post- grant review, derivation and equivalent proceedings in non- U. S. jurisdictions,
such as opposition proceedings. 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 candlddtes The outcome -fel-}ewmg—}egfﬂ-asseﬁteﬂs-of such proceedlngs
-rnvahdﬁw'—&ﬂd-&nefrfefeeabﬁ-rw—ls 1nherently P W :
be—eeft&m—uncertam ; validati

ﬂg-h-ts—as—ftﬁ-ly—&s—m—t-he—U-mted—Stafes— lf we are sued for 1nfr1nglng 1ntellectual property rlghts of thnd partles such lmoatlon

could be costly and time consuming and could prev ent or delay us from de\ eloplng or commercmhzmg our medicines or drug
candidates. We respect third parties’ Our-eommeretal-sueeess-depends 0 dingtfringemen he-valid
patents-and-other-intellectual property rights ef-and dlhgently manage any freedom to operate risks associated with our
medicines and drug candidates. Nevertheless, we bear the risk that we may sometimes 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 tssue-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. As the biotechnology and
pharmaceutical industries expand and more patents are issued, the risk increases that our medicines and drug candidates may
give rise to claims of infringement of the patent rights of others. Third parties may assert that our products infringe we-are
using-technotogy-inrviotationof-their patent-patents or other proprietary rights . For example, on June 13, 2023,
Pharmacyclics LL.C (“ Pharmacyclics ”) filed a complaint in the U. S. District Court for the District of Delaware against
us and one of our subsidiaries, alleging that BRUKINSA infringes a Pharmacyclics’ patent issued on June 13, 2023. For
additional information on this litigation, please see the section of this Annual Report titled “ Legal Proceedings ” .
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. Even in the absence of litigation, we may seek to obtain
licenses from third parties to avoid the risks of litigation, and if a license is available, it could impose costly royalty and other
fees and expenses on us. 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. In the event of an adverse result in any such litigation, or even in the absence of
lmoatlon we may need to obtaln licenses from thnd partles to ddvance our research or allow commercialization of our




e G . attons; 4 0
eeﬂ-}d—be—mafeﬁa-l-}y—haﬁned- Chanoes in patent ldW could dlmmlsh the \ 1lue of patents in genela] thereby i 1mpc11r1n,¢s our ability
to protect our medicines or drug candidates. The laws and regulations governing patents could change in unpredictable ways that
would weaken our ability to obtain new patents or to enforce our existing patents and patents that we might obtain in the future.
There could be changes in the laws of the U. S. or foreign jurisdictions that may impact the value of our patent rights or our
other intellectual property rights. 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 their former employers or collaboration partners . [n 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
to be 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, including members of our senior management,




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 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 used or disclosed intellectual property, including trade secrets or other proprietary
information, of any such employee’ s former employer. If we fail in defending any such claims, in addition to paying monetary
damages, we may lose valuable intellectual property rights or personnel. Even if we are successful in defending against such

clalms htlgatlon Could result in %ubqtantlal costs and be a dlqtractlon to management {-n-add-rt-len—‘vv‘l‘rr}eewe—t-ypiea-l-ly-reqtﬁre-ettf

ag-reemeﬂfs—Although we manufacture commercml supply of tlslehzumab zanubrutlmb and pamlparlb at our manufacturing
facilities in China, and arc eonstraeting-a-progressing towards the completion of 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 a commercial supply agreement for tislelizumab with Boehringer Ingelheim Biopharmaceuticals
(China) Ltd. (*+* Boehringer Ingelheim £ ) and entered into a commercial supply agreement for BRUKINSA with Catalent
Pharma Solutions, LLC (£ Catalent ). 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. Although we intend to use our
own manufacturing facilities, we also intend to use third parties as part of our manufacturing process and for the clinical and
commercial supply of our medicines and drug candidates. Our anticipated reliance on a limited number of third- party
manufacturers exposes us to the following risks: « 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. This evaluation would require new
testing and GMP- compliance inspections by regulatory authorities; * 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 in order 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. This may, in the future, require us to transfer manufacturing
technology to a different manufacturer or use a different process, each of which would be both time consuming and costly and
potentially require us to conduct comparative studies to determine bioequivalence of the new and prior manufacturers -’
products or the new and old processes; * manufacturers are subject to ongoing periodic unannounced inspection by the FDA and
corresponding state agencies in the Yatted-States-U. S. to ensure strict compliance with geed-manufactaringpractiee-(~GMP 5
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, or product seizure or recall. We do not have
control over third- party manufacturers’ compliance with these regulations and requirements; * 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; ¢ 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; * 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 qhortage 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 candldateq or medrcme% become approved for commercml %ale Each-oftheserisks-eonld
delay-or-For example prev of© y andidates-, resalt-in higher
costs or adversely impact development of ...... REVLIMID VIDAZA and ABRAXANE On March 25—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 and-s-neteurrentty-avatable-for-salein-China-. This suspension was based on inspection
findings at BMS” s contract manufacturing facility in the Yntted-States-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 multlple source suppllels dlthou(’h pmtlom of our supply du11n mdy 1e1y on sole source suppheu —\Ve—have

dem&nds—l—n—&d-dtﬁeﬁ—we—beheve— We hd\ e agreements for ﬂet—had-aﬂ-yhsa-}es—ef—AB&%ArN-E—ﬁﬂee—the suspenstonand-do-not
expeet-future reventefromr ABRAXANE-We-supply of drug materials with manufacturers or suppliers that we believe

have initiated-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
Candlddtes or in the manutaeturuu dellmes such manutaetuung facilities may need to be closed for aman extended period
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Nevaﬁ-ts—&nd—BM—S—rnve}'v‘e—nﬁmefeﬁs—ﬂsks— We cannot assure you that any stablhty fallures or other issues relatlng 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 eertainrthat-we-will-achieve-the-finanetal-and-other—- the
benefits-thatted-us-to-enter-into-supply of clinical trial supplies could delay the eelaberations—Mereover-completion of

chnlcal trials , 1ncrease we—ma—y—net—aeh—teve—the feveﬂue—aﬁd-eest—costs assoc1ated s-yﬁefgies—expeeted—freﬁa—etﬂeee-l-}a-befaﬁeﬂs

of—vrt plero i boratt w1th mamtalnmg chnlcal trial
programs dnd eemmefeta-hz&ﬁeﬁ—e-ﬁﬁs}ehﬂnﬁﬁb— dependlng upon Whieh—we—eﬂtefed-rﬁte—m—eeﬁﬁeeﬁeﬂ&ﬂa—the—heeﬁse

P &y t t tgatio v ay-require us to begin fulfill those obligations alone.
We face...... a drug candldate 1epeat or Conduct new CllnlCdl tllals at additional expense rorrequire-a-new-formulation-ofa
drug-eandidate-for— or terminate clinical testing;—=trials completely. We have entered into licensing and eetaborators
collaboration eoutd-independently-develop-agreements and may enter into additional collaboration , licensing

arrangements, or develep-strategic alliances with third parties -drags-that we beheve will complement eempete—drreet—l-y—ef
-x-n&rreet—ly—wrth—eﬂ% or ﬂ&ed-tetnes—augment or-our research development : :

S5

recurrmg ewn—mfeﬂeeﬁta-l—pfepeﬁybeeverﬂ&g—etﬂkﬂ&edtemes

and drug candldates that results from our collaborating...... the revenue, specific net income or other charges geals-thatsustify



ﬂa&mﬁ&m—an—and effective d1str1but10n channel f01 our medlunes ....... For example Whlle we have long s’f&nd-mg—term
expenditures, issue securities that dilute our existing shareholders, or disrupt our management and business relationship
with-our-sole-distributor-for-the-. In 2017, we acquired Celgene’ s commercial operatlons in -Chlna and an exclus1ve
l-reensed- llcense pfeduefs—ffeﬂa—to Celgene s (now BMS

blologlcal manufacturlng facilities...... hnancul condition. On March 25 2020, the NMPA suspended the 1mportat10n sales and
use of ABRAXANE in China previously supplied to us by BMS, and the drug was subsequently recalled by BMS and-isnet
eurrently-avatable-for-salein-China-. This suspension was based on inspection findings at BMS” s contract manufacturing
facility in the United-States-U. S. 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 tislelizumab in North America, Japan, the EU, and six other European countries, but that agreement was
terminated in September 2023, pursuant to a mutual termination and release agreement, whereby we regained full,
global rights to develop, manufacture and commercialize tislelizumab. In December 2021, we entered into an option,
collaboration and license agreement with Novartis to develop, manufacture and commerecialize our investigational
TIGIT inhibitor, ociperlimab, in North America, Europe, and Japan, but that agreement was terminated in July 2023,
pursuant to a mutual termination and release agreement, whereby we regained full, global rights to develop,
manufacture and commercnallze oclperllmab Our strateglc collaboratlons 1nvolve numerous risks . We fulfill

aeqﬂis*ﬁeﬁ—e-ﬁ@e}geﬂe—by—BM-S— We face s1gnmcant competition in seekmg apploprldte 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

or other alternative arrangements for our medicines and drug candidates because they may be deemed to be at too early of a
stage of development for collaborative effort and third parties may not view our medicines and drug candidates as having the
requisite potential to demonstrate safety and efficacy or commercial viability.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 have
significant discretion in determining the efforts and resources that they will apply to a collaboration; * collaborators may
not kad-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 for our medicines and drug candidates if we are unable to
successfully integrate such 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-any sales or



marketing activities, or increase our expenditures and undertake development or commercialization activities at our own
expense. We rely on thlrd- party dlstrlbutors to dlstrlbute our approved medlcmes. For example, we rely on sole third-

thnd p"lrty dlStl‘lbutOlS for the distr 1but10n of our internally developed med1c1nes We also expect to 1e1y on th1rd 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 For-- or exampte-other factors substantially reduce the margins our distributors
can obtain through the resale of our medicines to hospitals , swhite-we-have-medical institutions and sub- distributors, the
they suspensterrmay 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. Before a third party can begin commercial manufacture of our medicines, they are subject to
regulatory inspections of their manufacturing facilities, processes and quality systems. Due to the complexity of the
processes used to manufacture drug and biological products, any potential third- party manufacturer may be unable to
initially pass regulatory inspections in a timely or cost- effective manner in order for us to obtain regulatory approval. If
contract manufacturers do not expeet-futurereventuefrontraddition,drug and biological manufacturing facilities are
continuously subject to inspection by regulatory authorities,before and after drug approval,and must comply with
GMPs.Our or our collaborators' contract manufacturers may encounter difficulties in achieving quality control and quality
assurance and may experience shortages in qualified personnel.In addition,contract manufacturers’ failure to achieve and
maintain high manufacturing standards in accordance with applicable regulatory requirements,or the incidence of manufacturing
errors,could result in patient injury,product liability claims,product shortages,product recalls or withdrawals,delays or failures in
product testmg or dehvery,cost overruns or other problems that could ser10usly hdlm our business. -Fer—eefta-rﬂ—eemmereta-l-

the U-S-If a th1rd pdrty mdnufdctmel with Whom we or our collaborators ' contract is un’lble to comply w1th manufacturing
regulations,we may also be subject to fines,unanticipated compliance expenses,recall or seizure of our drugs,product liability
claims,total or partial suspension of production and / or enforcement actions,including injunctions,and criminal or civil

prosecutlon These p0s51ble sanctlons could materlally adversely affect our ﬁnanclal results and ﬁnanclal condltlon On

inspection findings at BMS ofthi ; y-ehev
oreommereiatize Amgen eﬂee-leg-y—preduets—contract manufacturmg facnllty in the U. S expeeted—beﬂeﬁts—e-ﬁt-he
eoHaberation-willnetmatertalize- 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. Addittoratiy-In
connection with our ongoing assessment of the collaboratlon agreement cost- share contrlbutlons we determmed Amgen
has-advisedus-that our further investment its-ap ;

HGWMU] Ghma—fer—the development of ptpel-tﬂe—assets—mel-ud-mg—rts
apphea-t—teﬂ—fer—LUMAKRAS (sotorcmb) ( 1 AMG 5107, a fnst 1r1 class KRAS G12C 1nh1b1t0r wetre-delayed-between

a result inF ebrmry 2023 we entered into an dmendment to the Ge-l-laber&t—teﬂ-collaboratlon Agfeemeﬂt—agreement to (1) stop
sharing costs with Amgen for the further development of AMG 510 during the period starting January 1, 2023 and ending
August 31, 2023; and (ii) cooperate in good faith to prepare a transition plan with the anttetpated-termination of AMG 510 from
the Amgen Collaboration Agreement . 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 the HGRAC is required for the
initiation of clinical trials involving the collection of human genetic materials in China . We do not expect the previous
HGRAC delay to affect the conduct of the clinical trials in China for our drug candidates, other than assets that are part of the
Amgen collaboration. 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. 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 condltlon and prospects Risks Related to Our Industry, Busmess

and Operatlons W

- At the begmnmg of %92%2023 we

had approx1mate1y 89, 000 employees and we ended the year with mefe—t-han—9—close to 10 , 666-500 cmployees, an increase of
+5-over 10 %. As %Xle-expeet—te-eeﬂt-tﬁue-etuegfewt-h—Mest—of our-the date of this Annual Report, we had over 10, 600
employees are-full—titne-. 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 Hnited-States-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 addltlonal employees <managing the growth in our
research, clinical operations, commercral and supportmg functrons 50 dev vely

neluding-the-elinteat-and v : e 2
t-h-}fd-paft-ies;—aﬂd—ﬂmprovmg our operatronal ﬁnancral and management controls reportmg systems and procedures Ourfutfufe

y vely g g atre-any srovth;a management may also have to drvert a
d1sproport10nate amount of its attention away from day- to- day act1V1t1es 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 candldates and, accordmgly, may not achreve our research development manufacturrng
and commercialization goals. S e : a8
metivate-quatified-personnel—Xiaodong Wang, Ph D our Co F ounder Charrman of our screntlﬁc adV1sory 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, Chief Operating Officer and General Manager of China; Julia Wang, our Chief Financial Officer; and the other
principal members of our management and scientific teams play a critical role in the Company +* s operation 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. Fhetoss-ofthe-serviees-ofany-ofthese-Recruiting and retaining qualified scientific,
clinical, manufacturlng and sales and marketmg pefseﬁs—personnel eould-impede-the-achievement-of- will also be critical to

our success ves-. To induce valuable employees to remain at our company,
in addition to salary and cash incentives, we have pr0V1ded share option, restricted share unit and restricted share grants that vest
over time or based on performance conditions. The value to employees of these equity grants that may be significantly affected
by movements in our share pr1ce that are beyond our control and may be 1nsufﬁc1ent to counteract more lucrative offers from
other compames : Y pt-a : ;

antts A ates-a : wit-a : —In add1t10n we rely on consultants and
advrsors 1nclud1ng scientific and chmcal adV1sors to assist us in formulatmg 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 contmue to attract and retarn hrgh quahty per%onnel our ab1hty to pursue our growth %trategy will be limited.

qpecrﬁc laws and regulatronq that affeet the collection and transfer of personal data For example, in China, the Regulatron on
the Administration of Human Genetic Resources promulgated-by-the-State-CouneitH “ HGR ” and, such regulation, the

HGR Regulation ™) —Wd&teh—beeame—effeet-rve—m—ze-l-%apphes to activities that involve sampling, biobanking, use of HGR
materials and associated data, in China, and provision of such materials to fereigr-non- PRC parties. The HGR Regulation
prohibits both onshore or offshore entities established or actually controlled by feretgrrnon- PRC entities and individuals from
sampling or biobanking any China HGR in China and require approval for the sampling of certain HGR and biobanking of all
HGR by Chinese parties. Approval for any export or cross- border transfer of the-HGR material is required, and transfer of
China HGR data by Chinese parties to feretgr-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 fereigr-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 has clarified many areas of the HGR Regulation. For information about
applications under the HGR Regulation for clinical studies in China that may affect are-part-efthe Amgen —BeiGene
Collaborattenr-collaboration , see the risk factor entitled—- titled “ [f we are not able to successfully develop and / or
commercialize Amgen’ s oncology products, the expected benefits of the collaboration will not materialize. ” Additionally +
Further-to-the-draft HGR-implementingrales-, the Cyberspace Administration of China (£ CAC £ released the final
Measures of Cross- Border Data Transfer Security Assessment enJaly7-, 2022-effective as of September 42022 ¥, under
which any transfer of certain *-* important data *-” out of China shal-trigger-triggers a security assessment to be conducted by
the Chinese government. The term *-* important data *-” is a broadly defined term under the Cybersecurity Law and Data
Security Law, and further clarifications need to be put in place by the Chinese government befere-international-compantes-eotld
find-a-praetieal-way-te-eemply-. However, under the latest draft Important Data Identification Guidanee-Rules , HGR data is
classified as ™ important data, > and if the guidance is finalized as is, it can be expected that this new cross- border data
transfer rule may create con%rderable additional regulatory burden% on mternatronal Compamei i human gene- involved R & D
activities in China f—es-addings : approva : P . If the
Chinese parties fail to comply Wrth data proteetron laws, regulauon% and practice standards, and our re%earch 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 en-the-debarred-entities-from initiating new clinical trials in China.

So far the HGR admrmqtratron has disclosed a number of HGR violation cases. ln-ene-ease;-thesanetioned-party-was-the

- To further ﬁghfen—enhance the eentrel—admmlstratlon of China HGR , in
2021 the Chme%e government adopted amendmentq to the Criminal Code, effeetive-as-efMareh+-2624-which crrmmahze the
illegal collection of China HGR, the illegal transfer of China HGR materials outside of China, and the transfer of China HGR
data to -fofetg-n—non- PRC pa1t1e§ or entities e%tabhshed or actually controlled by them Wrthout gomg through %ecurrty review




S0 t v hina’ s major
regulatory authorrty of HGR —l—e—t-he—M-tntsﬁye-PSeienee-aﬂd—"Feehﬂe-legy— srgnrﬁcantly 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. In addition, the interpretation and application of data protection laws in China and-elsewhere-are often uncertain and in
flux. 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 reputatlon and results of operations could be
materrally and adversely affected We manufae : antfae

manufacturing facilities in Beljlng, Guangzhou and Suzhou Chrna We are also constructing a commercial- stage biologics
manufacturing and clinical R & D center in New Jersey, United-States-U. S. , and a new small molecule manufacturing campus
in Suzhou, China. These facilities may encounter unanticipated delays and expenses due to a number of factors, including
regulatory requirements. If construction or 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. For example, we may not be able to complete the
construction and validation of and obtain regulatory approval for the new manufacturing and clinical R & D center in New
Jersey, the new manufacturing campus in Suzhou and manufacturing facility expansion in Guangzhou in a timely or economic
manner. 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 &2 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 the-feHewing:—=-achieving
adequate or clinical- grade materials that meet FDA, NMPA, EMA or other comparable regulatory agency standards or
specifications with consistent and acceptable produetron y1e1d and costs +=-, as well as shortages of quallﬁed personnel raw
materials or key contractors +and SOig stla

v stila F arlure to comply with appllcable regulatlons could also result in sanctrons
being imposed on us, 1nclud1ng ﬁnes 1nJunct10ns 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 medlclnes operatlng
restrictions and crnnlnal prosecutrons any of whrch could harm our busrness - ping-a : :

aﬂd—equ-rpmeﬂt—l-ﬁadeqttate—efebse-}ete- To supply comrner01al quantrtres for our marketed products produee our medlclnes 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
replaeerestore our manufacturing capacity or replaee-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 Untted-States-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 Nasdag-Stoek NASDAQ Global Select Market ( Nasdag“ 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, China Securities Regulatory Commission (the *-* 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; ¢ 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 * 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 Jamuary-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 and-otherregulations
andrates-with-respeet-to-mergers-and-aequisittons-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
aeeordingto-the Anti- Monopoly Law of the PRC ;-whie
2622;-and the Provisions on Thresholds for Prior Notrﬁcatron of Concentratrons of Undertaklngs issued by the State Councrl a
transaction the-eoncentratiorrof businessundertakings-by way of mergers— merger . aequisitions— acquisition or contractual
arrangements— arrangement that allow one market player to take control of or to exert decisive impact on another market
player requires must-alse-be-notifted-inadvanee-advanced notice to the State Administration for Market Regulation (the *-*
SAMR ) when the-such threshold is crossed and saeheeneentration-shall not be implemented without the clearance of prior
notification. In addition, the Measures for Security Review of Foreign Investment jointly-issued-by-the National Development
and-Reform-CommisstonandMOECOM-and the Regulations on Implementation of Security Review System for the Merger and
Acquisition of Domestic Enterprise by Foreign Investors (the - Security Review Rules ') issued-by-the- MOECOM-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 structurmg the transactlon through among other thrngs trusts, entrustment or contractual control

beeaﬂae—effeeﬁv&l-n—llebﬁtafy%@%e- Furthermore accordmg to the Overseas Lrstmg Trral Measures ifa Chlnese overseas hsted
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.
Hoewever-Furthermore , CFIUS, SAMR, MOFCOM, CSRC or other government agen01es may make further pub-hs-h
e*p}anat-teﬁs—rn—t-he—futufe-deteﬂﬁfnmg—determlnatmns that increase eertatree y d j

the scrutlny of seeuﬂty—feﬂew—rn—wdﬁeh—ease—our future acqulsltlons in the U-nﬁed—Sf&tes—aﬁd-U S or the PRC —rne}ud-tng—t-hese
or prohibited-prohibits

such acqu1s1t10ns Our ab111ty to expand our busmess or maintain or expand our market share through future acquisitions would
as such be materially and adversely affected. 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 Bnited-States-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 CROs 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. 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. Despite the implementation of security measures, our information
technology systems and those of our contractors and collaborators, are vulnerable to damage from internal or external events,
such as computer viruses, unauthorized access, natural disasters, terrorism, war, and telecommunication and electrical failures,
which can compromise the confidentiality, integrity and availability of the systems. Although to our knowledge we have not
experienced any material system failure or security breach to date, if such an event were to occur and cause interruptions in our
operations, it could result in a material disruption of our research, development, manufacturing, regulatory and
commercialization efforts and our business operations. In the ordinary course of our business, we collect and store sensitive
data, including, among other things, legally protected patient health information, personally identifiable information about our
employees, banking information of our vendors, intellectual property, and proprietary business information. We manage and

mamtam our appllcatrons and data utrllzlng on- site systems and outsourced Vendors —These—apm

bustness—aﬁd—ﬁnaﬁeta-l—l—&femaﬁeﬁ— Because 1nf0rmat10n systems networks and other technologles are crrtlcal to many of our
operating activities, shutdowns or service disruptions at our company or vendors that provide information systems, networks, or
other services to us pose increasing risks. Such disruptions may be caused by events such as computer hacking, phishing attacks,
ransomware, dissemination of computer viruses, worms and other destructive or disruptive software, denial of service attacks
and other malicious activity, as well as power outages, natural disasters (including extreme weather), terrorist attacks or other
similar events. Such events could cause loss of data, damage to systems and data and leave us unable to utilize key business



systems or access important data needed to operate our business. Our contractors and collaborators have faced, and in the future
may face , similar risks, and service disruptions or security breaches of their systems could adversely affect our security, leave
us without access to important systems, products, raw materials, components, services or information or expose our confidential
data. In addition, system redundancy may be ineffective or inadequate, and our disaster recovery planning may not be sufficient
to cover all eventualities. Significant events could result in a disruption of our operations, damage to our reputation or a loss of
revenues. In addition, we may not have adequate insurance coverage to compensate for any losses associated with such events.
We could be subject to risks caused by misappropriation, misuse, leakage, falsification or intentional or accidental release or loss
of information maintained in the information systems and networks of our company and our vendors, including personal
information of our employees and patients, and company and vendor confidential data. In addition, outside parties may attempt
to penetrate our systems or those of our vendors or fraudulently induce our personnel or the personnel of our vendors to disclose
sensitive information in order to gain access to our data and / or systems. Like other companies, we and our third- party vendors
have on occasion experienced, and will continue to experience, threats to our or their data and systems, including malicious
codes and viruses, phishing, bastress-email compromise attacks, ransomware, or other cyber- attacks . For example, one of our
third- party vendors experienced a business email compromise which resulted in us sending payment to a fraudulent
bank account. Funds were successfully recovered in this case, but it is possible that to the extent a similar future event
occurs, funds will not be recoverable . The number and complexity of these threats continue to increase over time. If a material
breach of our information technology systems or those of our vendors occurs, we could be required to expend significant
amounts of money and other resources to respond to these threats or breaches and to repair or replace information systems or
networks and could suffer financial loss or the loss of valuable confidential information. In addition, we could be subject to
regulatory actions and / or claims made by individuals and groups in private litigation involving privacy issues related to data
collection and use practices and other data privacy laws and regulations, including claims for misuse or inappropriate disclosure
of data, as well as unfair or deceptive practices. Although we develop and maintain systems and controls designed to prevent
these events from occurring, and we have processes to identify and mitigate threats, the development and maintenance of these
systems, controls and processes is costly and requires ongoing monitoring and updating as technologies change and efforts to
overcome security measures become increasingly sophisticated. Moreover, despite our efforts, the possibility of these events
occurring cannot be eliminated entirely . It is possible that the risk of cyber- attacks or other privacy or data security
incidents may be heightened as a result of our remote working environment, which may be less secure and more
susceptible to hacking attacks . As we outsource more of our information systems to vendors, engage in more electronic
transactions with payors and patients, and rely more on cloud- based information systems, the related security risks will increase
and we will need to expend additional resources to protect our technology and information systems. In addition, there can be no
assurance that our internal information technology systems or those of our contractors and collaborators, as well as our and their
efforts to implement adequate security and control measures, will be sufficient to protect us against breakdowns, service
disruptions, data deterioration or loss in the event of a system malfunction, or prevent data from being stolen or corrupted in the
event of a cyberattack, security breach, ransomware, industrial espionage attack or insider threat attack that could adversely
affect our business and operations and / or result in the loss or exposure of critical, proprietary, private, confidential or otherwise
sensitive data, which could result in financial, legal, business or reputational harm to us. The increasing use of artificial
intelligence- based software (including machine learning) and social media platforms may result in reputation 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. For example, 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 of confidential information
which may impact our ability to realize the benefit of our intellectual property. 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 data protection
laws and regulations could lead to government enforcement actions and significant penalties against us, and adversely impact
our operating results. In the HBnited-States-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 at-beth-the-federal-and-Statedevels- 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 Australia -> s amendment to the Privacy Act), health information privacy laws (such as the United



States -> Health Insurance Portability and Accountability Act (- HIPAA *) and the Human Genetic Resources
Administration of China+’ s rules), and consumer protection laws (such as the United States L’ Federal Trade Commission = s
unfair or deceptive practices rules or California > s Consumer Privacy Act and California -’ s Privacy Rights 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 transmission of personal information (see —the risk factor titled “ Compliance
with the Data Security Law of the People’ s Republic of China (the ““ Data Security Law ™), Cybersecurity Review Measures,
Personal Information Protection Law of the People’ s Republic of China (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. ). The legal and regulatory landscape around data privacy is rapidly changing with
countries ane, states and other localities passing new laws and regulations every year. 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; 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; 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. 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. 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 reputatlon addltronally, there is a risk of 11ab111ty ﬂowmg
to us under certain contractual and / or legal condltlons —Comphane h : ettty v h P

implemented extensrve data protectron privacy and 1nf0rmat10n securrty rules and is c0n51der1ng a number of addrtronal
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 do not maintain, nor do we intend to maintain in the future,
personally identifiable health information of patients in China. We do, however, collect and maintain de- identified or
pseudonymized health data for clinical trials in compliance with local regulations. This data could be deemed “ personal data ™
or “ important data ”” by government regulators. With China’ s growing empbhasis 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 People’ s Republic of China (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. The Cyber Security Law requires companies to take certain measures to ensure the security of their
networks and data stored on their networks. Specifically, the Cyber Security Law provides that companies adopt an 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. The CAC
released draft amendments to the Cyber Security Law in September 2022, which propose to impose more stringent legal
liabilities for violations. 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. 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 foretgrrnon- 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, which became effective as of September 1, 2022. 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 or a data processor that has processed
personal data of more than one million persons; (iii) personal information transferred overseas by a data processor who has
already provided personal data of 100, 000 persons or sensitive personal data of 10, 000 persons overseas since January 1 of last
year or (1V) other c1rcurnstances as requested by the CAC —Any i

fequﬁed—te—lae—reet—rﬁed—by—h‘fafeh%@%— Though these measures have already taken effect, substantlal uncertarntres still exrst
with respect to the interpretation and implementation of these measures in practice and how they will affect our business

operation. 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 People’ s Republic of China (the
National Security Law ), the Cyber Security Law and the Cybersecurity Review Measures. Effective February 15, 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. 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 CAC published the
draft Administrative Regulations on Cyber Data Security (“ Draft Cyber Data Security Regulations ™), pursuant to which data
processors shall apply for cybersecurity review if they engage in (i) merger, reorganization or division of internet platform
operators with significant data resources related to national security, economic development or public interests that affects or
may affect national security; (ii) overseas listing while processing over one million users’ personal information; (iii) Hong Kong
listing that affects or may affect national security; or (iv) other data processing activities that affect or may affect national
security. The Draft Cyber Data Security Regulations further require data processors processing important data or going public
overseas to conduct annual data security self- assessment and submit an assessment report to the CAC before January 31 each
year. As the Draft Cyber Data Security Regulations were released only for public comment, the final version and the effective
date thereof may be subject to change with substantial uncertainty. #+s-unelear-There remain uncertainties as to how
widespread the cybersecurity review requirement and the enforcement action will be and what effect they will have on the life
sciences sector generally and the Company 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 the-Nasdag-. As of the date of this 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, ~ or requiring us to go through the cybersecurity review procedures pursuant to
the Revised Cybersecurity Review Measures and the Draft 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. 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 Draft 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
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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. Lastly, the PIPL contains proposals for significant fines for serious
violations of up to RMB50 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. 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 in which
we 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 reeent-actions taken by the Chinese government aettens-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 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 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 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 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 disasters-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, 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 fac111ty, the boundary area and the ad_]acent 1and were ﬂooded causmg a power outage for a few
days. Afterwards, we butltag : e ables vfortified the facility
and-to help prevent future 1nterrupt10ns A 51gn1ﬁcant dlsruptlon at eﬁher—ewGuaﬁgzheu—er—our -Suzheu—manufacturlng
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. 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 eptdemies-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 Varlety of factor% including government budget and funding levels —t-he—a-bi-l-tw—te—h-tre—aﬁd

i ; and statutory, regulatory and policy changes. Average review times at
the agency have fluctuated in recent years as a reqult 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, 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,
future government shutdowns could impact our ability to access the public markets and obtain necessary capital in order to
properly capitalize and continue our operations. In particular, the COVID- 19 pandemic has-negatively impacted and-eetld
eontinte-to-negativelytmpaet-our business and our financial performance, and future global pandemics or other public
health crises could have similar negative impacts, including eausing-a-delay-delays in-or the-other disruptions inabiityof
health-antherities-to eem-p-lete—reqmred regulatory 1n§pectron€ of our development activities, regulatory ﬁllngs or
manufacturrng operatlon% : v

We-have-alrea : linical trial recruitment and progress . Additionally,
the commerc1al or clinical %upply of our medrclne% and drug Candrdates 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 In-additienr, as seen in connection with the COVID- 19 pandemic , public
health crises may resulted--- result in significant governmental measures being implemented to control the spread of the-a
virus, 1nclud1ng quarantrnes travel reqtrrctronq social drqtancrng and bu%rneqs %hutdownq :Phe—e*teﬁt—te—wh-teh—sueh-measufes—afe

may negatrvely affect our bu%rneq% by mducmg - 7
-rneluee—abqenteerqm or employee turnover, disfu-pt—dmruptmg our operatronq eie, -rnerease—mcreasmg the rrsk of a cybersecurrty

fesa-l-ts—e—f—epef&t-teﬁs— Clrmate Change manrfeitlng as phyqlcal or transition risks, 1ncluded related envrronmental regulatron
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 complacent 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 and could materially adversely affect our business
operations, financial position or results of operation. 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 Haited-States
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 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 YUnited-States-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 United-States-U. S. under the jurisdiction of the CFIUS and other agencies; the effects of applicable local tax regimes and
potentially adverse tax consequences; the impact of public health eptdemies-crises on employees, our operations and the global
economy; restrictions on international travel and commerce; and significant adverse changes in local currency exchange rates. In
addition, in 2017 the United Kingdom Financial Conduct Authority (*-* UKFCA %), which regulates the London Interbank
Offered Rate (£ LIBOR £ ), announced that it s+#-would no longer require banks to submit rates for the calculation of
LIBOR to the LIBOR admmlstrator a&eﬁ@%—l— eﬂ—NevembeﬁFollowmg June 30, 2626-2023 , the UKFCA announeed-a

ceased to publlsh i-he—pubheaﬂeﬁ—e-ﬁt-he—one -—weelemonth
%ﬁeﬁaﬂws—fep}aeemeﬂt—ln the U. S., the

Alternative Reference Rate Commlttee (“ ARRC ”), a steermg committee assembled by the Federal Reserve Board and
the Federal Reserve Bank of New York, was tasked with identifying alternative reference rates have-beenproposed-to
replace LIBOR. The AARC selected , and the Federal Reserve Bank of New York has recommended, the Secured
Overnight Finance Rate (“ SOFR ”) as an alternative to LIBOR. SOFR is a broad measure of the cost of borrowing cash
in the overnight U. S. treasury market. LIBOR and SOFR have significant differences: LIBOR was an unsecured
lending rate and SOFR is a secured lending rate, and SOFR is an overnight rate while LIBOR is a forward- looking rate
that reflected term rates at different maturities. At this time, it is not possible to predict how markets will respond to
SOFR or other alternative reference rate-rates to EHHBOR-, and has- as netyet-been-widely-adopted—As-such, the replacement
of LIBOR could have an adverse effect on the market for, or value of, LIBOR- linked financial instruments. 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.
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. For example, the Cayman Islands has enacted the International Tax Co- operation (Economic
Substance) Law (2020 Revision) (the “ Economic Substance Law ’), which originally took effect on January 1, 2019, and which
is accompanied by Guidance on Economic Substance for Geographically Mobile Activities (Version 2. 0; April 30, 2019)
published by the Cayman Islands Tax Information Authority. The Economic Substance Law embraces a global initiative to
combat BEPS and demonstrates the continued commitment of the Cayman Islands to international best practice. The Economic
Substance Law provides that relevant entities that existed before January 1, 2019 and that had been conducting relevant
activities by that date must comply with the economic substance requirements from July 1, 2019, and relevant entities that are
established from January 1, 2019 onwards must comply with the requirements from the date they commence the relevant
activity. Although we believe that we currently are not obliged to meet the economic substance requirements under the
Economic Substance Law, we cannot predict any changes to the legislation or its interpretation in the future. If we are obliged to
meet certain economic substance requirements in the future, our business and results of operations could be negatively impacted
if we are required to make changes to our business in order to gain compliance or if we fail to comply. 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 resolutlon of such activities cannot be predlcted and could also have an adverse impact on future operating results. Due

our operations in relattons-between-China , and-the




Ynited-States-or-our otherg
efthe-business , results of operatlons o
condltlon and-restlts-of-operations-and-ma resttin inabHity-to-ststair : i i -0

i t t 0 t i petittonr-and prospects may be 1nﬂuencedte—a—s-}gn-rﬁe&nt
éegfee—by economic —pe-l-l-t—tea-l— legal and soc1a1 COl’ldlthHS in the PRC or changes in government relations between China and
the United-States-U. S. or other governments. There is significant uncertainty about the future relationship between the Ynited
States-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 ;eentrotof-and oversight upon foreign exchange and-alloeation-ofresourees-.
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 eentret-over-oversight of 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 has the
ability to exert oversight substantial-eontrotover any offering of securities conducted overseas and / or foreign investment in
China- based issuers, and, as a result, may 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 PRC government has reeently
indicated its intent to exert more oversight and-eentrelover 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 eentret
oversight or inflaerree-administration 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 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. For example, the PRC government reeently-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 Opintons-enintensifying
Graei&Beiﬁreﬁ—}Hega{—Seeﬂﬂttes—AetWt&es-&heLSecuntles Op1n10ns Y-, 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 affa-ngements—ea-l-}ed-vaﬂab{e-mterest—eﬂtt&es-(—VI-Eﬁ 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 Mestreeently;-on-February +%4-2023, the CSRC released the Overseas
Listing Trial Measures and five relevant guidelines which became wilt-take-effeet-effective fremras 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 havejust-been
promudgatedthere-arc subject substantial-uneertainties-as-to changes #s-interpretattonrand implementation—We-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 this Annual Report titled *“ Part I — Item | —— 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 ADS:s or ordinary shares to investors, and could cause the value of our ADSs or ordinary shares to significantly decline or
become worthless. ©m-In February 24;-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 swil-eome-into-effeet-effective on-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 mspectron As—The 1nterpretat10n and 1mplementat10n of the Revrsed Conﬁdentrahty Pr ovrsrons may contmue
to evolve were y
wreertair. Currently, these statements and regulatory actions have had no 1mpact on our dally busrness operatrons —t-he—or our
ability to accept foreign investments and list our securities on a U. S. or other foreign exchange. However ;-stnee-these

statements-and-regulatory-aetions-are-new-, it is highly uncertain how the legislative or administrative agencies regalation
making-bedies-will further interpret, modify fespeﬂd—&ndﬂwhat—exlsﬂng—or 1mplement such laws and regulatlons, or if they
will promulgate any new laws or regulations er-deta
promulgated-, if-any;-and the-their potential impact suehe rewlaw AHONS hery
operations, the ability to accept foreign investments and list our securities on a U. S. Hong Kong, or other stock exchanges
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 t-he—GS-R&%Ger—&n—y—et-heﬁPRC governmental
authorities for our offshore offerings. If PRC the-ESRE;-EAC-or-otherregulatory 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
operatrons could cause the value of our securities to srgnlﬁcantly dechne —’Fhefefere—r&vestefs—e-ﬁetueeeﬁapany—faeﬂaetenﬁa%

ofta A 7 s-etrbusiness-. The audit reports included in our previous annual
reports on F orm 10- K ﬁled Wrth the SEC have hrstorrcally been prepared by auditors who are not inspected fully by the Public
Company Accounting Oversight Board (the & PCAOB ), and as such, investors have previously been deprived of the
benefits of such inspections. Ernst & Young Hua Ming LLP, our auditor from fiscal year 2014 to fiscal year 2021, is required to
undergo regular inspections by the PCAOB as an auditor of companies that are publicly traded in the Hnited-States-U. S. and a
firm registered with the PCAOB. Since Ernst & Young Hua Ming LLP is located in China, a jurisdiction where the PCAOB had
historically been unable to conduct inspections without the approval of the Chinese authorities, Ernst & Young Hua Ming LLP
has—was not prevmusly beeﬁ—aﬁd—rs—net—euﬁeﬁt-ly—mspected by the PCAOB and —Additionally-, beeatise-we-have-substantiat

as— as a result previously-unable-to-econduetinspeetions-witheut

, Ernst-&Young HuaMing EEP-and-the audit work that it has carried out
for us in the PRC has not historically been able to be inspected independently and fully by the PCAOB. Inspections of other

auditors conducted by the PCAOB outside the PRC have at times identified deficiencies in those auditors’ audit procedures and
quality control procedures, which may be addressed as part of the inspection process to improve future audit quality. The
historical lack of PCAOB inspections of audit work undertaken in the PRC prevents-prevented the PCAOB from regularly
evaluating auditors’ audits and their quality control procedures. As a result, to the extent that any components of our auditor’ s
past work papers were had-beer-located in China, such work papers had-were not beesr-subject to inspection by the PCAOB. As
a result, we and investors of our ADSs, ordinary shares and RMB Shares were had-been-deprived of the benefits of such
PCAOB inspections, which could cause investors and potential investors of our securities to lose confidence in our audit
procedures and reported financial information and the quality of our financial statements. OurGiven that Ernst and Young
LLP (U. S.) has served as the principal accountant to audit our consolidated financial statements since 2022, we do not
believe this r1sk is present for our current audlt reports Hlstorlcally, there has been leglslatlon 1mplemented Whlch put

HF CAA 1), was srgned into laW , prov1d1ng that -m—Beeeﬂaber—EG%G—’Fhe—I—I—F%ﬂ—states—rf the SEC determrnes that-we have
filed audit reports issued by a registered public accounting firm that has not been subject to inspection by the PCAOB for three
consecutive years beginning in 2021, the SEC shall prohibit securities from being traded on a national securities exchange or in

the over- the counter tradlng market in the U. S. eﬂ—M&reh—GG—EGQ—Z—&S—eaqaeeted—feﬂewmg—Followmg -tts—adept-teﬁ-e-f

i iston d isston—Tdentt eHowing the filing ofour annual report on
F orm 10 K for ﬁscal year ended December 31, 2021 Wthh annual—fepeft—was audited by Ernst & Young Hua Ming LLP,
the SEC added us to its list of Commission- Identified Issuers identified under HFCAA . In December 2022, the
Accelerating Holding Foreign Companies Accountable Act (- AHFCAA £ ) was signed into law, which amended the
HFCAA to shorten the three- year period to two years. However, as our global business kas-expanded, we built substantial
organizational capabilities outside of the PRC and we kawve-evaluated, designed and implemented business processes and control
changes which kas-enabled us to engage Ernst & Young LLP, located in Boston, Massachusetts, Hnited-States-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 year ending-ended December 31, 2022. We expeet-believe that this will-satisfy-satisfies
the PCAOB inspection requirements for the audit of our consolidated financial statements —Sﬂbjeet—te-eeﬁrphaﬁee—ﬁ&ﬂi—S-EGaﬂd

et-heﬁeqtﬁrements—prror to the two- year deadhne of the AHF CAA




Emst and Young LLP ( U-mted—Stafes—U S. )ﬁew—has serves-served as the pnnupal accountant to audit our consolidated
financial statements since 2022 , we are compliant expeetto-be-able-to-eomply-with the HFCAA and AHFCAA and can certify
that we hawve-retained a registered public accounting firm that the PCAOB has-determinredt-is able to inspect or investigate 5

Eﬂ&st—&#etmg—l:]:P—éUﬂﬁed—S’f&tes)—whlch w ould pleclude a-any further finding by the SEC that we are a C ommlssmn—

legls]atlon that may be enacted mto law or executive orders that may be adopted in the future. Although we are commltted to
complying with the rules and regulations applicable to listed companies in the Haited-States-U. S. , we are currently unable to
predict the potential impact on our ksted-listing status by any rules that may be adopted by the SEC underthe-HEEAA-In the
future. If we failed to comply with those rules, it is possible that our ADSs would be delisted. The risk and uncertainty
assouated with a potential delisting would have a negative impact on the pnue of our ADSs ordinary shdres and RMB Shares -

3—1—292—2—te—be—ﬁ-}ed-wﬁ-h—t-he—S-EG There are uncertainties Iegdrdms_ the mtelpretatlon dnd entomement of Chmese ]dWS rules
and regulations. 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
civ 11 ldW system bdsed on written statutes. Unlike the common ]dW system, prior court decisions mdy be cited for IefeIence but

o v hmd —Hewever—eh-rﬂa—s lega]
system is still de\ eloping. The laws, rules and Iegulatlons are subject to mterpletdtlon and enforcement by PRC regulatory
agencies and courts. In particular, beeatse-on account of these—- the laws;rules-andregulattons-are-relatively new
implementation ;-beeause-of certain laws, rules the-timited-number-of published-deeistons-and regulatlons, the non-
precedential nature of court decisions, and the discretion such deetstons;-and-beeause-the-laws, rules and regulations eftep-give
to the relevant regulator signifieant-diseretion-in how-to-enforee-enforcement thenr, the interpretation and enforcement of these
laws, rules and regulations involve uncertainties and can be inconsistent and-unpredietable-. In addition, the legal system is



based in part on government pohcles and -rntema-l—rules —sefﬁe—ef—whlch : v
may H ange-quickly be amended from time to time . As a result we
may not be aware of our V1olat1on of these pohcres and rules untrl after the occurrence of the violation. 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. There
are still uncertainties with respect to the interpretation and implementation of the Foreign Investment Law and its implementing
rules. For example, the Foreign Investment Law and its implementing rules provide that foreign invested entities established
according to the previous laws regulating foreign investment prior to its implementation may maintain their structure and
corporate governance for a five- year transition period. It is uncertain whether governmental authorities may require us to adjust
the structure and corporate governance of certain of our Chinese subsidiaries in such transition period. Failure to take timely and
appropriate measures to meet any of these or similar regulatory requirements could materially affect our current corporate
governance practices and business operations and our compliance costs may increase significantly. In addition, the Security
Review Rules, effective from-as of January 18, 2021, 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 United-States-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
signifieant-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, which became effective in March 2020, 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 authorrtres in the Un1t1es States may not be efficient in the absence of a mutual and
practrcal cooperatron mechanlsm W pretation : ; ; : he

- F or risks assocrated Wrth 1nvest1ng inus
asa Cayman lslands company, sce alse-the rlsk factor tltled “ R1sl<s Related to Our Ordrnary Shares ADSs and RMB
Shares — We—Because we are a Cayrnan lslands cornpany —Beea ;

W, OUr shareholders may have
fewer shareholder rrghts than they Would have under Hong Kong law Chinese law or U S law and may face difficulties in
protecting their interests. ” 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 signifteant-discretion in interpreting and implementing statutory and contractual terms,
it may be fnefe—d1fﬁcult to evaluate the outcome of administrative and court proceedings and the level of legal protection we

. 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 great-uncertainties with respect to the interpretation and
implementation of the Securities Opinions and the newly-premulgated-Overseas Listing Trial Measures. The PRC government
may promulgate relevant laws, rules and regulations to impose additional and-signifteant-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. The 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. Pursuant to the Securities Opinions,
Chinese regulators are required to accelerate rulemaking related to the overseas issuance and listing of securities outside of



China, and update the existing laws and regulations related to data security, cross- border data flow, and administration of
classified information. The Securities Opinions emphasized the need to strengthen the administration over illegal securities
activities and the need to strengthen the supervision over overseas listings by Chinese companies. Numerous regulations,
guidelines and other measures have been or are expected to be adopted under the umbrella of or in addition to the Cyber Security
Law and Data Security Law. As there—- the relevant regulations, guidelines and measures arc subject to change st
uneertainties-regarding-the-interpretationrand continue to evolve implementation-of suehregulatoryguidanee-, 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. Furthermore, esrin February +4-2023, the CSRC
released the Overseas Listing Trial Measures and five relevant guidelines, which took switt-tale-cffect frem-on March 31, 2023,
requiring Chinese companies that have already directly or indirectly offered and listed securities in overseas markets to fulfil
their filing obligations and report relevant information to the CSRC within three working days after conducting a follow- on
offering of equlty securities on the same overseas market The As—t-he—Overseas Listing Trial Measures may continue are-newly
ek 0 0 to evolve substantiat
ttneeﬁa—r&t“y— We After-th i 15th i es-we-may have to go through the filing process
for any follow- on offerlngs we conduct on t-he—NASDAQ G-}eba-l—Se}eet—Maﬂeet—or Hong Kong Stock Exchange within three
working days of the completion of our follow- on offerings. 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 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 the-Nasdag-Global-SeleetMarket-or Hong
Kong Stock Exchange from the CSRC or any other Chinese regulatory authorities that have jurisdiction over our operations.
However, there remains sigaifteant-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 theNasdag
Global-SeleetMarket-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 the-Nasdaq-Globat-SeteetMarket-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. To operate our general business activities currently conducted in China, each of
our Chinese subsidiaries is required to obtain a business license from the local counterpart of the SAMR. Each of our Chinese
subsidiaries has obtained a valid business license from the local counterpart of the SAMR sand-ne-appheation-for-anysueh
lieense-has-beendenied-. The pharmaceutical industry in which we operate is also highly regulated in China. Our Chinese
subsidiaries are required to obtain applicable licenses from competent Chinese government authorities for our operations in
China, including drug manufacturing licenses, drug trade license, clinical trial authorizations, drug registration certificates,
licenses for use of experimental animals, pollutant discharge licenses and permits for urban sewage discharge into drainage pipe
network. We believe our PRC subsidiaries have obtained all applicable licenses and permits which are material to our business
operations in China. 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. Sec alse-the risk factor titled * —Risks
-Reiated—te—@ur—lﬂéusﬁey—Busmess-aﬂd-GI%faﬁeﬁs—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. ” 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 December 2020, the NDRC
and the MOFCOM promulgated the Foreign Investment Security Review Measures, which came into effect esrin January 4+8;
2021. Under the Foreign Investment Security Review 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. As-Official guidance for these measures afe—feeeﬂt-lry
promulgated;-offtetal-gutdanee-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. 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 the Cayman Islands, 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 December 31, 20222023 , these restricted assets totaled $ 3-4 . 5-1 billion.
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. In response to the persistent capital outflow in the PRC and RMB’ s depreciation against the U. S. dollar in the
fourth quarter of 2016, the People” s Bank of China (£ PBOC £ ) and China+’ s State Administration of Foreign Exchange (
L SAFE™" ) promulgated a series of measures relating to oversight of capital flow eentrobmeasures-, 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 eentrels-flow , and more
festﬂet-teﬂs—regulatlons and substant1a1 Vettlng process may be put forward by the SAFE for cross- border transactions fathing

; rt-. Any limitation on the ability of our PRC subsidiaries to pay dividends or
make other kinds of payrnents to us could materlally 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 BeiGene (Hong Kong) Co., Limited (- BeiGene
HK ), a company incorporated under the laws of Hong Kong on November 22, 2010 and a wholly owned subsidiary of the
Company. BeiGene 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 BeiGene, 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 BeiGene, Ltd. and its subsidiaries organized outside
of the PRC. 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 Cayman Islands 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. Restrietions-Regulations
on currency exchange may limit our ability to utilize our revenue effectively. The PRC government impeses-eontrols-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. Howevet;-the



aeeeﬁnt—tf&nsaeﬂeﬁs—Smce a portron of our revenue is denommated in RMB any ex1st1ng and future festﬂet-teﬁs—regulatlons 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. Our business benefits from certain financial incentives and discretionary policies granted by local
governments. Expiration of, or changes to, these incentives or policies would have an adverse effect on our results of operations.
Local governments in the PRC have granted certain financial incentives from time to time to our PRC subsidiaries as part of their
efforts to encourage the development of local businesses. The timing, amount and criteria of government financial incentives are
determined within the sete-discretion of the local government authorities and cannot be predicted with certainty before we
actually receive any financial incentive. We generally do not have the ability to influence local governments in making these
decisions. Local governments may decide to reduce or eliminate incentives at any time. In addition, some of the government
financial incentives are granted on a project basis and subject to the satisfaction of certain conditions, including compliance with
the applicable financial incentive agreements and completion of the specific project therein. We cannot guarantee that we will
satisfy all relevant conditions, and if we do so we may be deprived of the relevant incentives. We cannot assure you of the
continued availability of the government incentives currently enjoyed by us. Any reduction or elimination of incentives would
have an adverse effect on our results of operations. 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 wigiant-active in enforcing laws affecting the pharmaceutical industry .
Specifically, the 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 pharmaceuticals 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). White-not-direethy-affeetingas;-this-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 manufacturmg and commercrahzatlon act1V1t1es and increase our comphance costs =

your-. The tradrng price of our ordmary shares ADSs and / or RMB Shares can be Volatrle and ﬂuctuate Wldely 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 Hnited-States-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 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 Hnited-States-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
Yntted-States-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 United States, 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 theNasdaqg-in the Ynited-States-U. S.
under the symbol “ BGNE ”, 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 theNasdag-and the HKEx are
not interchangeable or fungible with the RMB Shares listed on the STAR Market, and there is no trading or settlement between
either NASDAQ theNasdag-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 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. 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 February 14, 2023
2024 , 1,356-359 ,+40-513 , 486-224 ordinary shares, par value $ 0. 0001 per share, were outstanding, of which 863-861 , 876
019 , 342991 ordinary shares were held in the form of 66, 452-232 , 824-307 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 +H-9 , 2026-2023 . registering 366-298 , 197738 . 772-765 ordinary shares, including 224-222 , 86+-835 , 338-028
ordinary shares in the form of 17, 207141 , 626-156 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 upeﬂ-e*p-rraﬁeﬂ—e-ﬁa—leek——up—peﬂed— 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 NASDAQ the-Nasdag-, our
existing ordinary shares maintained on our Cayman register in Cayman Islands and Hong Kong 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 United-States-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 RMB Shares from the STAR Market, and our
shareholders may approve such delisting. We cannot predict the effect such delisting of our RMB Shares on the STAR Market
Would have on the market prlce of our ADSS on NASDAQ t-he—Nasdaq—or our ordlnary shares on the HKEXx. AddltlonallyWe




W and-regule ; : ; % z s—Fhe-listing and trading of our equity
securltles in multlple JurlSdlCthl’lS and multiple markets swilHead-te-has resulted in mcreased 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
1nqu1r1es 1nvest1gat10ns enforcement act1ons and other regulatory proceedlngs by regulatory authorrtles —I-ﬁ—add-rt-ten,—we—may

STARMarket-. 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 the ordinary shares, ADSs and / or RMB Shares as
a source for any future dividend income. Our board of directors has significant discretion as to whether to distribute dividends.
Even if our board of directors decides to declare and pay dividends, the timing, amount and form of future dividends, if any, will
depend on, among other things, 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. Accordingly, the return on your investment in the ordinary shares,
ADSs and / or RMB Shares will likely depend entirely upon any future price appreciation of the ordinary shares, ADSs and / or
RMB Shares. There is no guarantee that the ordinary shares, ADSs and / or RMB Shares will appreciate in value or even
maintain the price at which you purchased the ordinary shares, ADSs and / or RMB Shares. You may not realize a return on
your investment in the ordinary shares, ADSs and / or RMB Shares and you may even lose your entire investment in the
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 the 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 the ordinary shares,
ADSs and / or RMB Shares or publishes inaccurate or unfavorable research about our business, the market price for the 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. [f 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

tradmg Volume for the ordmary shares ADSs and / or RMB Shares to declme srgmflcantly —Beeause—we—afe—a—@a—ym‘aﬂ—lslaﬂds

. We are an exempted company w1th limited llablhty 1nc0rporated in
the Cayman Islands. Our corporate affairs are governed by our amended and restated memorandum and articles of association
(as may be further amended from time to t1me) the Compames LaW (as amended) of the Cayman lslands and the common law

trthe Cayman lslands The rlghts of our shareholders
and the f1duc1ary responsrbrhtles of our directors under Cayman Islands law are not as clearly established as they would be under
statutes or judicial precedent in some jurisdictions in Hong Kong, mainland China and the United-States-U. S . In particular, the
Cayman lslands has a less developed body of securities law than Hong Kong, mamland China or the U United-States-. S.

v y-chev nd less judicially interpreted bedies
body of corporate law than in Delaware t-he—Ga—ymaﬂ—lslaﬂds— ln addltlon asa Cayman Islands exempted company, our
shareholders have no general rights under Cayman Islands law to 1nspect corporate records and accounts or to obtain copies of
lists of shareholders 7w &y y :
memera-n&um—and—ar&e}es-ef—aeseetaﬁen— Our dlrectors have ¢4
determine whether or not, and under what conditions, our corporate records may be inspected by our shareholders but are not
obliged to make them available to our shareholders. This may make it more difficult for shareholders to obtain the information
needed to establish facts necessary for a shareholder action or to solicit proxies from other shareholders in connection with a
proxy contest. As a Cayman Islands company, we may not have standing to initiate a derivative action in a Hong Kong,
mainland China or U. S. federal court. As a result, sharecholders 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 Haited-States-U. S. federal court. In addition, shareholders
of Cayman Islands companies may not have standing to initiate a shareholder derivative action in Hong Kong, mainland China
or U. S. federal courts. Some of our directors and executive officers reside outside of Hong Kong and the United-States-U. S.
and a substantial portion of their assets are located outside of Hong Kong and the United-States-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 United
States-U. S. in the event that shareholders believe that their rights have been infringed under the securities laws of Hong Kong,
the Hnited-States-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 inside China. Even if shareholders are successful
in bringing an action, the laws of the Cayman Islands and China may render them unable to enforce a judgment against our
assets or the assets of our directors and officers. There is no statutory recognition in the Cayman Islands of judgments obtained
in the United-States-U. S., Hong Kong or China, although the courts of the Cayman Islands will generally recognize and
enforce a non- penal judgment of a foreign court of competent jurisdiction without retrial on the merits. As a result of the above,
shareholders may have more difficulty protecting their interests in the face of actions taken by management, members of the




board of directors or controlling shareholders than they would as 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 our articles of association, the minimum notice period required for convening an annual general meeting is
21 calendar days and the minimum notice period required for convening an extraordinary general meeting is 14 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 amended and restated memorandum and articles of association include provisions that could limit the ability of others to
acquire control of our company, could modify our structure or could cause us to engage in change- of- control transactions.
These provisions could have the effect of depriving our shareholders of an opportunity to sell their shares, at a premium over
prevailing market prices by discouraging third parties from seeking to obtain control in a tender offer or similar transaction. For
example, our board of directors has the authority, without further action by our shareholders, to issue preferred shares in one or
more series and to fix the powers and rights of these shares, including dividend rights, conversion rights, voting rights, terms of
redemption and liquidation preferences, any or all of which may be greater than the rights associated with our ordinary shares.
Preferred shares could thus be issued quickly with terms calculated to delay or prevent a change in control or make removal of
management more difficult. In addition, if our board of directors authorizes the issuance of preferred shares, the market price of
the ordinary shares and / or ADSs may fall and the Votrng and other rights of the holders of our ordrnary shares and / or ADSs
may be mater1ally and adversely affected hero

our d1rectors are d1v1ded into three classes with staggered terms of three years each shareholders can only elect or remove a
limited number of our directors in any given year. The length of these terms could present an obstacle to certain actions, such as
a merger or other change of control, which could be in the interest of our shareholders. Our amended and restated memorandum
and articles of association designate specific courts as the sole and exclusive forum for certain types of actions and proceedings
that may be initiated by our shareholders, which could limit our shareholders - ability to obtain a favorable judicial forum for
disputes with us or our directors, officers or other employees. Our amended and restated memorandum and articles of
association provide that, unless we consent in writing to the selection of an alternative forum, the courts of Cayman Islands will
be the sole and exclusive forum for any derivative action or proceeding brought on behalf of us, any action asserting a claim of
breach of a fiduciary duty owed by any director, officer or other employee of us to us or our shareholders, any action asserting a
claim arising pursuant to any provision of the Companies Law of the Cayman Islands as amended from time to time, or the
amended and restated memorandum and articles of association, or any action asserting a claim governed by the internal affairs

doctrme (as such concept is recogmzed under the U. S. laws). Our Ineonneetion-with-ouroffering-and-listing-onthe-STAR
v amended and Restated—restated Meﬂaefaﬂelum—memorandum and

vide-that , unless we consent in Wrrtrng to the selection of an
alternative forum, the federal d1strrct courts of the U-mted—St&tes—U S. shall be the sole and exclusive forum for resolving any
complaint asserting a cause of action arising under the Secur1t1es Act of 1933, as amended (the £ Securities Act ") —In

addition-the-Stxth-Amended-and Resta v otrprovide that any person or entity
purchas1ng or otherwise acquiring any interest in any of our secur1t1es is deemed to have notice of and consented to these
provisions; provided, however, that shareholders cannot and will not be deemed to have waived our compliance with ¢he-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




restated memorandum and articles of association prov1de that any shareholder bringing an unsuccessful actlon against us may be
obligated to reimburse us for any costs we have incurred in connection with such unsuccessful action. Our amended and restated
memorandum and articles of association provide that under certain circumstances partles who brlng ﬂae—fees—eest-s—aﬁd-

e*peﬂses—that—we—tneﬁﬁm—eenﬂee&eﬁ—wrth—actrons or proceedlngs brotreh

pafw—sha-H-&e—the—ftd-}est—eﬁeﬁt-pefﬁnﬁed-by—l&nﬁ—be obhgated to rermburse us for all fees costs and expenses 1nclud1ng but not

limited to all reasonable attorneys fees and other htrgatron expenses that we -rnay—rncur in connection with such claim er

: ; ; , to the United-States; HongKongand
m&rn}a-nd-ehtna—extent the claimant is unsuccessful in obtalnlng a Judgment on the merlts in which the claiming party
prevails . The case law and potential legislative action on such fee- shifting articles are evolving and there exists considerable
uncertalnty regardrng the Vahdlty of and potentral Judrcral and leglslatrve responses to, such articles. The-appheation-ofourfee-

shifting-artieletrany partientar-dispute—Consistent w1th our d1rectors ﬁducrary dutles to act in the best interests of the

Company, the directors may in their sole discretion from time to time decide whether or not to enforce this article. In addition,
given the unsettled state of the law related to fee- shifting articles ;-sweh-as-ours-, we may incur significant additional costs
associated with resolving disputes with respect to such articles, which could adversely affect our business and financial
condition. If a shareholder that brings any such claim or proceeding is unable to obtain the judgment sought, the attorneys’ fees
and other litigation expenses that might be shifted to a claiming party may be significant. This fee- shifting article, therefore,
may dissuade or discourage current or former shareholders (and their attorneys) from initiating lawsuits or claims against us. In
addition, it may impact the fees, contingency or otherwise, required by potential plaintiffs’ attorneys to represent our
shareholders or otherwise discourage plaintiffs’ attorneys from representing our shareholders at all. As a result, this article may
limit the ability of shareholders to affect the management and direction of our company, particularly through litigation or the
threat of litigation. 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 er-fremtime-to-time-when-it deems expedient
in connection with the performance of its duties. The depositary may refuse to deliver, transfer or register transfers of ADSs
generally-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, governmentorgovernmental-body;-er-under any provision of the deposit agreement 5
as-amended;-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 transfer-books or we have closed our transfer-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, 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 the-Nasdag-and the HKEx, we moved a portion of our issued
ordinary shares from our Cayman share register to our Hong Kong share register. 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 United-States-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 payments-er-distributions if it is unlawful or impractical te-make-a
distribution-avatable-to-anyholders-efADSs- 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 preperty-registered or distributed pursuant
to an apphieable-exemption from registration. The depositary is not responsible for making a distribution available to any
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 avaitablte-to-sueh-holders-.
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 $5-53 % of our
outstanding ordinary shares as of February 14, 2623-2024 . 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. 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 ” (£ 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, 2822-2023 . 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 Hnited-States-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
Dnited-States-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.



