The Stock Exchange of Hong Kong Limited and the Securities and Futures Commission take no responsibility for the
contents of this Application Proof, make no representation as to its accuracy or completeness and expressly disclaim
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents

of this Application Proof.

Application Proof of

Duality Biotherapeutics, Inc.

BB 4 Y

(the “Company”)
(Incorporated under the laws of the Cayman Islands with limited liability)

WARNING

The publication of this Application Proof is required by The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) and the Securities and Futures Commission (the “Commission”) solely for the purpose of providing
information to the public in Hong Kong.

This Application Proof is in draft form. The information contained in it is incomplete and is subject to change which
can be material. By viewing this document, you acknowledge, accept and agree with the Company, its joint sponsors,
overall coordinators, advisors or members of the underwriting syndicate that:
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this document is only for the purpose of providing information about the Company to the public in Hong Kong
and not for any other purposes. No investment decision should be based on the information contained in this
document;

the publication of this document or supplemental, revised or replacement pages on the Stock Exchange’s
website does not give rise to any obligation of the Company, its joint sponsors, overall coordinators, advisors
or members of the underwriting syndicate to proceed with an offering in Hong Kong or any other jurisdiction.
There is no assurance that the Company will proceed with the offering;

the contents of this document or any supplemental, revised or replacement pages may or may not be replicated
in full or in part in the actual final listing document;

the Application Proof is not the final listing document and may be updated or revised by the Company from
time to time in accordance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited;

this document does not constitute a prospectus, offering circular, notice, circular, brochure or advertisement
offering to sell any securities to the public in any jurisdiction, nor is it an invitation to the public to make offers
to subscribe for or purchase any securities, nor is it calculated to invite offers by the public to subscribe for
or purchase any securities;

this document must not be regarded as an inducement to subscribe for or purchase any securities, and no such
inducement is intended;

neither the Company nor any of its affiliates, its joint sponsors, overall coordinators, advisors or members of
its underwriting syndicate is offering, or is soliciting offers to buy, any securities in any jurisdiction through
the publication of this document;

no application for the securities mentioned in this document should be made by any person nor would such
application be accepted;

the Company has not and will not register the securities referred to in this document under the United States
Securities Act of 1933, as amended, or any state securities laws of the United States;

as there may be legal restrictions on the distribution of this document or dissemination of any information
contained in this document, you agree to inform yourself about and observe any such restrictions applicable
to you; and

the application to which this document relates has not been approved for listing and the Stock Exchange and
the Commission may accept, return or reject the application for the subject public offering and/or listing.

If an offer or an invitation is made to the public in Hong Kong in due course, prospective investors are
reminded to make their investment decisions solely based on the Company’s prospectus registered with the
Registrar of Companies in Hong Kong, copies of which will be distributed to the public during the offer period.
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SUMMARY

This summary aims to give you an overview of the information contained in this
document. As it is a summary, it does not contain all the information that may be
important to you and is qualified in its entirety by, and should be read in conjunction
with, the full document. You should read the whole document before you decide to
[REDACTED] in the [REDACTED]. There are risks associated with any
[REDACTED]. Some of the particular risks in [REDACTED)] in the [REDACTED]
are set forth in the section headed “Risk Factors” of this document. You should read
that section carefully before you decide to [REDACTED] in the [REDACTED)]. In
particular, we are a biotechnology company seeking to [REDACTED] on the Main
Board of the Stock Exchange under Chapter 18A of the Listing Rules as we do not meet
the requirements under Rules 8.05(1), (2) or (3) of the Listing Rules. There are unique
challenges, risks and uncertainties associated with [REDACTED] in companies like
ours. Your [REDACTED)] decision should be made in light of these considerations.

OVERVIEW

Incorporated in 2019, we are a global player in antibody-drug conjugate (“ADC”)
innovation, dedicated to the development of next-generation therapeutics in this fast-growing
drug modality to treat cancer, autoimmune diseases, and beyond. We have self-discovered two
Core Products, namely DB-1303/BNT323, a HER2 ADC candidate targeted for HER2 cancers
including endometrial cancer (“EC”) and breast cancer (“BC”), and DB-1311/BNT324, a
B7-H3 ADC candidate targeted for B7-H3 cancers including small-cell lung cancer (“SCLC”),
castration-resistant prostate cancer (“CRPC”) and esophageal squamous cell carcinoma
(“ESCC”). In addition to our Core Products, we have also self-discovered (i) five other
clinical-stage ADCs with potential in a broad range of indications, each ranking among the
most clinically advanced globally in terms of overall or lead indication development progress,
according to Frost & Sullivan; (ii) two next-generation bispecific ADCs (“BsADCs”) that are
expected to enter into clinical stage from 2025 to 2026; and (iii) multiple other preclinical
ADCs.

WE MAY NOT BE ABLE TO SUCCESSFULLY DEVELOP AND/OR MARKET
OUR PIPELINE PRODUCTS, INCLUDING CORE PRODUCTS DB-1303 AND DB-1311.

Our topoisomerase-based DITAC platform has demonstrated a wide therapeutic window
(i.e., safe and effective dosage range) which potentially translates into improved efficacy and
safety in the clinical setting. Topoisomerase is an enzyme that plays an essential role in DNA
replication and transcription. By targeting topoisomerase, ADCs derived from our DITAC
platform can potentially treat various solid tumors by inhibiting DNA replication and inducing
DNA damage in cancer cells. Our know-how and execution capabilities have further enabled
us to design multiple modular platforms and engineer next-generation ADC therapeutics with
unique features, including novel payloads (i.e., therapeutic agents delivered to the target area)
and bispecific formats, that can potentially generate synergistic and combination effects, which
may lead to significant improvement in patient outcomes.
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Five of our clinical-stage assets had obtained investigational new drug (“IND”) approvals
from both the United States Food and Drug Administration (the “FDA”) and the National
Medical Products Administration of the PRC (the “NMPA”) as of the Latest Practicable Date.
We have seven ongoing global multi-regional clinical trials (“MRCTs”) across 17 countries
and over 230 trial sites, with over 2,000 patients enrolled (more than 50% located in the U.S.,
EU and Australia) as of the Latest Practicable Date. Our innovative ADC assets have attracted
leading global biopharmaceutical companies, culminating in several global partnerships to
date, including with BioNTech SE (“BioNTech”), BeiGene, Ltd. (“BeiGene”), Adcendo ApS
(“Adcendo”), GSK plc (“GSK”), and Avenzo Therapeutics, Inc. (“Avenzo”), with over US$6.0
billion in total deal value (of which approximately US$400 million had been received as of the
Latest Practicable Date).
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SUMMARY

OUR BUSINESS MODEL

Since our inception, we have focused primarily on the independent discovery and
development of ADC assets. We have assembled a highly experienced team of experts in all
facets of ADC drug development. Their accumulated experience and expertise have driven our
technology platform and pipeline development, executed with quality and operational
efficiency. With our commitment to organic in-house R&D, we have developed four
cutting-edge technology platforms and a pipeline of 12 internally discovered ADC candidates
covering a diverse range of indications, which reflects our understanding of disease biology

and unique insights into target selection.

In the rapidly iterating and highly competitive ADC market, we understand that
development speed is as crucial as asset quality in determining the ultimate success of an ADC
drug. As a biotech company founded in 2019, we have strategically focused our core
competencies on our technology platforms and the critical initial phases of drug development,
from drug discovery to proof-of-concept clinical trials. For late-stage clinical development
(such as global MRCTs) across multiple drug assets, we have taken a strategic and flexible
approach to drug development, leveraging both our internal resources and external partnerships
to rapidly bring our drugs to market. This efficient model allows us to maintain our agility and
innovation as a young biotech company while tapping into the scale and experience necessary
for successful late-stage global development.

Our successful in-house R&D has drawn the attention of global biopharmaceutical
companies, and we have entered into collaborations to accelerate the global expansion of our
drug programs and maximize their impact on patients worldwide. These collaborations are
win-win for us and our partners. We have retained development and commercialization rights
to these assets in certain territories, and have continued to play a core role in the overall
development strategy and direction of these assets on a global level. The partnerships enable
us to maximize the clinical value of our in-house discovered assets and provide financial
resources to further invest in our pipeline development. Moreover, these collaborations provide
our partners with high-quality clinical-stage ADC assets to complement their drug portfolios

and support their long-term strategies.

Going forward, we expect to continue to implement this business model. We will continue
to lead the development activities of our clinical-stage assets in the regions where we retain
rights, and expect to have multiple assets entering the clinic in the next few years and more in
preclinical studies. We will also continue to optimize our ADC platforms to support further
innovation and remain open to value-accretive R&D partnerships that support our growth.
Anticipating commercialization of our late-stage ADCs, we are proactively developing a
tailored commercial strategy for each asset, harnessing both our in-house capabilities and
external collaboration.
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OUR PIPELINE

We have built a pipeline of 12 in-house discovered ADC candidates, comprising: (i) seven
clinical-stage ADCs with potential in a broad range of indications; (ii) two next-generation
BsADCs that are expected to enter into clinical stage from 2025 to 2026; and (iii) multiple
other preclinical ADCs. Three of our clinical-stage assets, including our Core Products
DB-1303 and DB-1311 and key product DB-1305, have received Fast Track Designation from
the FDA, and DB-1303 has received Breakthrough Therapy Designations from both the FDA
and NMPA, for certain indications.

Core Products

. DB-1303/BNT323 is a late clinical-stage HER2 ADC candidate with two ongoing
registrational trials (one global trial and one in China) and one potential global
registrational study, with the first indication (HER2-expressing EC) projected to file
for accelerated approval with the FDA as early as 2025. DB-1303 is designed with
a stable, cleavable linker (i.e., molecule that connects the payload to the antibody of
an ADC to deliver the therapeutic agent to target cells) and proprietary
topoisomerase-based payload that aim to lower off-target toxicity and enhance
anti-tumor activity, including bystander killing effects. These features may enable
DB-1303 to potentially serve as a new therapeutic option for patients with
HER2-expressing advanced solid tumors, including both patients with high and low
expression levels of HER2. The global HER2 ADC market is expected to increase
from US$4.8 billion in 2023 to US$18.5 billion by 2028, representing a CAGR of
30.8%, according to Frost & Sullivan.

As of the Latest Practicable Date, there were two HER2 ADCs approved both in the
U.S. and in China, namely Enhertu® and Kadcyla®, and one additional approved in
China, Aidixi®. As of the same date, there were three HER2 ADCs (including
Enhertu®) in phase 3 clinical development or beyond under global MRCTs. Among
these HER2 ADC candidates, DB-1303 is the most clinically advanced HER2 ADC
candidate globally that targets EC across HER2-expression levels and a candidate in
advanced clinical development for HER2 low-expressing BC, according to Frost &
Sullivan, with potential for extension to other underserved cancer indications.
DB-1303 has obtained Fast Track and Breakthrough Therapy Designations from the
FDA and Breakthrough Therapy Designation from the NMPA for the treatment of
advanced EC in patients who progressed on or after treatment with immune
checkpoint inhibitors, demonstrating DB-1303’s potential to treat advanced EC
patients who currently have low survival rates and a strong medical need for new
and more effective treatments. Moreover, DB-1303’s antitumor activity has been
observed in a range of tumors, including BC, EC, ovarian cancer (“OC”), colorectal
cancer (“CRC”) and esophageal cancer, supported by global clinical data from
patients across the U.S., China and Australia to date. To further advance DB-1303,
we formed a global strategic partnership with BioNTech in 2023 to accelerate its
development and maximize its global value.

_5_
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The following table sets forth a summary of DB-1303’s clinical trial data to date.

Efficacy results

Safety results

DB-1303
Potential Registrational Study for ~ Based on the preliminary results from the
HER? Expressing EC . . . . . . dose escalation and expansion studies, DB-

1303 demonstrated promising antitumor
activity with high disease control in patients
with advanced/metastatic EC, including
serous and carcinosarcomas.

. As of May 8, 2023, 17 patients were
evaluable for response. Ten patients
(58.8%) had objective partial tumor
response per RECIST v1.1. The
ORRs for patients at 7 and § mg/kg
dose were 50.0% (2/4) and 61.5%
(8/13), respectively. The overall DCR
was 94.1%.

Phase 1/2a Global Clinical Trial
for Advanced/Metastatic Solid

Based on the preliminary results from the
phase 1 dose escalation study, promising
antitumor activity was observed in heavily
pretreated patients with HER2-expressing
solid tumors.

. The unconfirmed ORR (“uORR”)
was 44.2% (23/52) and DCR was
88.5% (46/52).

' Encouraging anti-tumor activity of
DB-1303 was observed in advanced
BC patients, including 26 with
HER2+ BC and 13 with HER2-low
BC.

' Antitumor activity of DB-1303 was
also observed in non-BC tumor
types, including CRC, EC, OC and

esophageal cancer.

Based on the preliminary results from the
dose escalation and expansion studies, DB-
1303 showed a manageable safety profile. As
of May 8, 2023, no TEAEs leading to death
or dose discontinuation occurred. No adverse
event of special interest (“AESI”) occurred,
and no DLT was observed in dose escalation.

Based on the preliminary results from the
phase 1 dose escalation study, DB-1303 was
well tolerated and all AEs were manageable.
As of January 13, 2023, no DLT was
observed in all six dose levels during dose
escalation and no TEAEs associated with
death occurred.

For details, see “Business — Our Pipeline — ADC Assets Developed from
DITAC Technology Platform — DB-1303/BNT323, a late clinical stage HER2 ADC
candidate, our Core Product — Summary of Clinical Trial Data.”
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. DB-1311/BNT324 is a clinically advanced B7-H3 ADC candidate under global
development. B7-H3 is a prominent member of the B7 family that plays a critical
role in promoting tumor progression and metastasis. DB-1311 is designed to harness
the potential of B7-H3 as a therapeutic target, leveraging its widespread
overexpression in a broad range of tumor types, including SCLC, non-small cell
lung cancer (“NSCLC”), BC, CRPC, ESCC and head and neck squamous cell
carcinoma (“HNSCC”). Notably, DB-1311 demonstrates strong selectivity by
targeting a specific isoform predominantly found on B7-H3-overexpressing tumor
cells, which, combined with its potent payload, stable linker-payload and fragment
crystallizable region silenced (“Fe-silenced”) monoclonal antibody (“mAb”),
potentially translates into a favorable safety profile and a wide therapeutic window.

As of the Latest Practicable Date, there were no approved B7-H3-targeted therapies,
including ADCs, globally or in China, and there were six B7-H3 ADCs under global
MRCTs, with DB-1311 being a candidate in advanced clinical development. In
collaboration with BioNTech, we are actively pursuing a comprehensive clinical
development plan to unlock the full potential of DB-1311, both as monotherapy and
in combination with immunotherapy. DB-1311 has shown encouraging antitumor
activity and a manageable safety profile in its ongoing phase 1/2a trial, including in
patients with advanced SCLC, CRPC and multiple other solid tumors. Besides
SCLC and CRPC, we are also investigating DB-1311’s treatment potential in
HNSCC, HCC, CC, and melanoma. In 2024, the FDA granted DB-1311 Fast Track
Designation for the treatment of patients with advanced/unresectable, or metastatic
CRPC and Orphan Drug Designations for the treatment of ESCC and SCLC.

The following table sets forth a summary of DB-1311’s clinical trial data to date.

Efficacy results Safety results
DB-1311
Phase 1/2a Clinical Trial in Based on the preliminary results from the ~ Based on the preliminary results from the
Patients with phase 1 dose escalation study, which were ~ phase I dose escalation study, DB-1311
Advanced/Metastatic Solid presented in an oral session at the 2024 showed an acceptable and manageable safety
Tumors. . . .. ... ..... European Society of Medical Oncology Asia  profile, with low rates of TRAEs associated

Annual Meeting (“ESMO Asia”), DB-1311  with drug discontinuation, dose reduction,
showed encouraging antitumor activity in drug interruption or death.
advanced solid tumors.

As of September 27, 2024, the data cut-off
date for 2024 ESMO Asia, among all
evaluable patients with at least one post-
baseline tumor assessment (n=238), the
overall uORR was 32.4%, and the DCR was
82.4%.

As of the same date, among patients with
SCLC (n=73), the uORR was 56.2%, and the
DCR was 89.0%. Among patients with CRPC
(n=32), DB-1311 demonstrated early
antitumor activity with a uORR of 28.0% and
a DCR of 92.0%; radiographic progression-
free survival (“rPFS”) data were not yet
mature, with a median rPES of 7.2 months
and a 6-month rPES rate of 94.7%.

i
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For details, see “Business — Our Pipeline — ADC Assets Developed from
DITAC Technology Platform — DB-1311/BNT324, a B7-H3 ADC candidate with
global market potential, our Core Product — Summary of Clinical Trial Data.”

Key Products

o DB-1310 is one of the world’s most clinically advanced HER3 ADC candidates,
according to Frost & Sullivan, for which we hold global rights. HER3, along with
EGFR and HER2, are growth factor receptors in the HER family that play crucial
roles in tumor survival and growth. Despite the growing research and clinical
interest in HER3, it remains under-explored and has faced two decades of drug
development challenges due to the complexity in achieving signaling inhibition and
the potential for escape pathway activation. Guided by our team of leading experts
in HER3 research, we have built a deep knowledge base in HER3 biology, including
its dimerization patterns (i.e., the way in which two molecules combine to form a
complex structure) and intricate interactions with EGFR and HER2, and its
involvement in resistance mechanisms. These insights have informed DB-1310’s
innovative design and equipped it with a high internalization capability (i.e., the
ability to be absorbed by target cells) to deliver payloads directly into HER3-
expressing cancer cells, which leads to targeted tumor killing and improved
therapeutic outcomes.

We believe HER3 ADCs present opportunities to cover a broad patient population
with limited reliance on biomarker-based patient selection and overcome resistance
to standard of care. We have developed a rational and differentiated clinical
development strategy focused on carefully selected indications that maximize its
commercial potential. For EGFR-mutant (“EGFRm”) NSCLC, while our peers
explore HER3 ADCs as a second-line or later monotherapy, we have taken a
differentiated strategy to investigate DB-1310’s combination potential with
osimertinib in EGFRm NSCLC patients resistant to osimertinib or other third-
generation tyrosine kinase inhibitor (“TKI”) therapy, with opportunity to be a
first-line treatment covering a broader patient population. DB-1310 is also one of
the few global clinical-stage HER3 ADCs being investigated as a potential treatment
for KRAS-mutant (“KRASmM”) NSCLC. We are also exploring the efficacy signals
of DB-1310 in various other solid tumors, including BC, CRPC, HNSCC, ESCC and
biliary tract cancer (“BTC”).

. DB-1305/BNT325 is a TROP2 ADC candidate with a global development strategy.
TROP2, a validated and highly expressed ADC target across a wide spectrum of
cancers, plays a pivotal role in tumor progression. To date, there is only one TROP2
ADC approved globally, indicated for advanced triple-negative breast cancer
(“TNBC”), urothelial cancer (“UC”) and HR+/HER2- BC, according to Frost &
Sullivan. The global TROP2 ADC market is expected to increase from US$I1.1
billion in 2023 to US$7.7 billion by 2028, representing a CAGR of 48.8%.
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DB-1305 targets indications currently under-explored by other TROP2 ADC
candidates, such as OC. DB-1305 also has combination potential as a backbone
therapy in earlier lines of treatment, starting from NSCLC, OC, cervical cancer
(“CC”) and TNBC. We believe this well-rounded strategy may position DB-1305 as
a potential backbone therapy in the TROP2 ADC landscape. In collaboration with
BioNTech, we are advancing DB-1305’s global clinical development, including an
ongoing phase 1/2a global trial in patients with advanced solid tumors, where
encouraging preliminary efficacy signals in NSCLC and multiple other solid tumors
have been observed.

. DB-1419 is a potential first-in-class B7-H3xPD-L1 BsSADC candidate with a DNA
topoisomerase I inhibitor, being the only B7-H3xPD-L1 BsADC currently under
clinical development globally, according to Frost & Sullivan. The simultaneous
action of delivering the toxin to tumor cell and modulate T cell activation provides
potential synergistic anti-tumor effect. Combining payload mediated cytotoxicity
with antibody mediated immunotherapy activity, DB-1419 provides an innovative
approach for cancer treatment. We have obtained IND approval from the FDA for
DB-1419 and we initiated DB-1419’s phase 1/2a global trial in September 2024.

. DB-2304 is a potential first-in-class BDCA2 ADC candidate for systemic lupus
erythematosus (“SLE”) and cutaneous lupus erythematosus (“CLE”), being one of
the most advanced BDCA2 ADCs in terms of development progress, according to
Frost & Sullivan. DB-2304 offers a selective therapeutic approach specifically
targeting the upstream signaling pathways of SLE/CLE pathogenesis, differentiating
it from existing lupus treatments that often have broader effects on the immune
system. We believe DB-2304 holds promise to substantially improve upon the
standard of care for SLE and CLE, such as glucocorticoids and
immunosuppressants, and represents a major step in the innovation of autoimmune
ADCs. We initiated a phase 1 study in healthy adults for DB-2304 in Australia in
October 2024. We have submitted IND applications to both the FDA and NMPA for
DB-2304 and, subject to regulatory approval, expect to complete DB-2304’s phase
1 global trial in 2026.
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OUR TECHNOLOGY PLATFORMS

Leveraging our experienced R&D team, insights into ADC design, and strong execution
capabilities, we have established four cutting-edge ADC technology platforms: DITAC,
DIBAC, DIMAC, and DUPAC, to push the boundaries of ADC treatment. Our technology
platforms serve as the foundation for continuous and sustained innovation and value creation,
whose value and versatility have been validated by our pipeline assets and recognized by global
multinational corporation (“MNC”) partners.

DIMAC

Duality Immune Modulating Antibody Conjugate

1 clinical asset

* First-in-class ADC platform for autoimmune diseases
Leading topoisomerase-based ADC platform * “Smart steroid” targeted delivery of steroid with limited
Higher therapeutic window with enhanced toxin and linker,
bringing improved efficacy and safety

Good tolerability profile demonstrated in over 2,000 patients

exposure to normal tissue

* Superior to traditional antibody therapy in efficacy

DUPAC
Duality Unique Payload Antibody Conjugate

DIBAC
Duality Innovative Bispecific Antibody Conjugate
1 preclinical asset 1 clinical asset

" 2 preclinical assets

* Potential to overcome resistance to Dxd (TOP1i S . L
( ) * Enhanced tumor selectivity via two tumor antigen binding

* Targeting hard-to-treat tumor types with promising efficacy Function synergy and pathway cross-talk
* Function synergy pathway cross-

* Potential to reshape the ADC treatment paradigm

* Potential best-in-class and frontline therapy

Notes:

Topoisomerase: An enzyme that plays an essential role in DNA replication and transcription. By targeting
topoisomerase, ADCs derived from our DITAC platform can potentially treat various solid tumors
by inhibiting DNA replication and inducing DNA damage in cancer cells.

Payload: Therapeutic agents delivered to the target area.

Linker: Molecule that connects the payload to the antibody of an ADC to deliver the therapeutic agent to
target cells.

. Duality Immune Toxin Antibody Conjugate (DITAC), our proprietary
topoisomerase inhibitor-based ADC platform, is validated by the global clinical data
from over 2,000 patients across the U.S., China, Europe, Australia and other major
markets. Compared to non-topoisomerase ADCs, topoisomerase-based ADCs have
demonstrated a wide therapeutic window which potentially translates into improved
efficacy and safety in the clinical setting. This platform is developed by screening
and optimizing a library of proprietary ADC components, including our proprietary
payloads P1003 and P1021, through meaningful technological improvements. As
such, DITAC provides critical flexibility to design our ADCs with improved
systemic stability, tumor-specific payload release, bystander-killing effects, and
rapid payload clearance.

~10 -
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. Duality Innovative Bispecific Antibody Conjugate (DIBAC), one of the few
BsADC platforms in the world, is leading a new wave of ADC innovation. BsADCs
can potentially offer improved efficacy over traditional monospecific ADCs and
combination therapies, by incorporating two distinct binding moieties in a single
therapeutic entity. While promising, the complexity of BSADCs introduces new
challenges in antibody engineering, stability and manufacturing, setting a high entry
barrier. Our innovative DIBAC platform features our understanding of disease and
target biology, rich experience in bispecific antibody engineering, and artificial
intelligence-empowered target selection and antibody design.

. Duality Immune-Modulating Antibody Conjugate (DIMAC), empowered by our
proprietary immune-modulating payload, holds the potential to open the ADC
modality to a significant white-space market in autoimmune and other therapeutic
areas. DIMAC is one of the very few ADC platforms in the world that targets major
autoimmune diseases. Many patients with chronic autoimmune diseases, such as
SLE and CLE, are currently treated with therapies that often lead to severe side
effects. Long term use of glucocorticoids, for example, are commonly associated
with increased risks of bone fractures, weight gain, diabetes, immune system
suppression, and other chronic conditions. We believe ADCs can reshape the
treatment paradigm of autoimmune diseases by offering a targeted treatment with
low systemic exposure, enhanced efficacy and reduced side effects. Molecules
designed under our DIMAC platform have demonstrated potent and broad anti-
inflammatory activity, long duration of action, sustained stability, and low systemic

exposure in preclinical studies.

. Duality Unique Payload Antibody Conjugate (DUPAC) reflects our foresight into
the future landscape of ADC innovation. DUPAC is one of the few ADC platforms
globally dedicated to the development of linker-payload complexes with novel
mechanisms of action, beyond traditional cytotoxic agents, to combat growing drug
resistance and hard-to-treat tumors. We have made promising progress in a number
of unique payload mechanism and have obtained prototypes with broad-spectrum
anti-tumor activity across multiple solid tumors, and potent direct and bystander

killing effects in preclinical studies.

As of the Latest Practicable Date, we owned one patent family in relation to DITAC and
DIBAC, and one patent family in relation to DIMAC, and both patent families include multiple
patents and patent applications in different jurisdictions. For details, please see “Business —
Intellectual Property.”

—11 =
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OUR COMPETITIVE STRENGTHS

We believe that the following competitive strengths have differentiated us from our
competitors: (i) we are a global ADC powerhouse with insights and strong execution
capabilities to lead ADC innovation, (ii) we have clinically advanced ADC assets with
promising global data as validation of our leading DITAC platform, (iii) we are an innovator
in ADC development powered by versatile platforms to target underserved therapeutic areas,
(iv) we have established strategic and value-enhancing partnerships with confidence in our
platforms and pipeline to sustain long-term global development, and (v) we are led by a
world-class management team of ADC experts and seasoned entrepreneurs with a proven track
record. For details, see “Business — Our Competitive Strengths.”

OUR DEVELOPMENT STRATEGIES

Our mission is to become a global powerhouse in the discovery, development, and
commercialization of innovative ADC therapies. Led by our founder and chief executive
officer Dr. ZHU Zhongyuan and an experienced scientific team, we have established a
dedicated global ADC development engine. Building upon these efforts, we intend to capitalize
on our competitive strengths by pursuing the following development strategies: (i) accelerating
global development and commercialization of clinical-stage assets, (ii) rapidly advance next
wave of ADC assets by leveraging accumulated global R&D and regulatory expertise, (iii)
continue technology innovation to unlock the full potential of ADCs and disrupt treatment
landscape, (iv) maximize clinical and commercial potential of our assets through value
accretive partnerships, and (v) continue to build our global presence and teams across drug
research, clinical development, regulatory affairs and commercialization. For details, see
“Business — Our Business Strategies.”

COLLABORATION AND LICENSING ARRANGEMENTS

In line with our global strategy, we have established an array of strategic partnerships to
accelerate the development of our pipeline across key global markets, expand our global
clinical development capabilities, and fuel our future innovation and long-term growth. In our
short operating history, we have entered into several out-licensing and collaboration deals with
leading industry players worldwide to date, including BioNTech (for DB-1303, DB-1311 and
DB-1305), BeiGene (for DB-1312), Adcendo (for ADC assets using our proprietary payload
linkers), GSK (for DB-1324), and Avenzo (for DB-1418), with over US$6.0 billion in total deal
value (of which approximately US$400 million had been received as of the Latest Practicable
Date). Additionally, we have entered into in-license agreements for advanced antibody
technologies, enhancing our drug development efficiency. For details, see “Business — Our
Collaboration and Licensing Arrangements.”

— 12 =
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Strategic Partnership with BioNTech

BioNTech is a global leader in next-generation immunotherapy, pioneering innovative
treatments for cancer, infectious diseases, and other serious conditions. Headquartered in
Germany, BioNTech has operations across five continents and a global workforce of over 6,000
employees. In recent years, BioNTech has strategically enhanced its clinical pipeline through
global partnerships, including collaboration with our Company to add next-generation ADC
assets into its oncology portfolio.

Our partnership with BioNTech, which originated from the two companies’ meetings at
industry conferences, is driven by a shared strategy to develop innovative therapies that could
potentially complement or replace chemotherapy, addressing the needs of cancer patients
across the entire disease continuum.

The table below summarizes the key terms of our three licensing and collaboration
agreements with BioNTech. Each of the three agreements relates to one of our in-house
discovered ADC assets, namely DB-1303, DB-1311 and DB-1305.

DB-1303 DB-1311 DB-1305
Date of agreement . . . . .. March 16, 2023 March 31, 2023 August 4, 2023
License granted . ..... .. We granted to BioNTech an exclusive, royalty-bearing and

sublicensable license under certain patents and know-how
owned or otherwise controlled by us to develop,
manufacture, commercialize or otherwise exploit the
respective licensed compounds and licensed products for
all uses worldwide except Mainland China, Hong Kong
and Macau (the “Territory”).

Retained rights; cost & We retain the full rights to develop, manufacture,
profit/loss sharing. . . . . commercialize and otherwise exploit the respective
licensed compounds and licensed products in Mainland
China, Hong Kong and Macau (collectively, the “Retained

Territory”).

For DB-1311: BioNTech granted us an exclusive option to
share the development and commercialization costs and
profits and losses from the exploitation of the first
DB-1311 Product in the United States, in accordance with

the terms set out in the agreement.”

Milestone payments . . . . . Up to US$857.5  Up to US$901.0  Up to US$826.0
million (US$21.0 million (US$24.0 million (nil due
million paid to million paid to to date)
date) date)

— 13 -
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Royalties. . . ... ..

Ownership of IP rights . .

Clinical development . . . .

Regulatory filings

Termination rights

DB-1303 DB-1311 DB-1305

BioNTech agreed to pay tiered royalties between high-
single-digit to low-double-digit percentage on the annual
net sales of all licensed products in the Territory (subject
to certain adjustments) during the respective royalty term
upon commercialization.

Intellectual property generated, developed, conceived
solely by one of the parties or jointly by us and BioNTech
during the performance of this agreement shall be solely
owned by one of the parties or jointly and equally owned
by both parties depending on inventorship, subject matter
and/or by which party it was funded.

BioNTech shall be responsible, at its own expense, for the
development of the licensed products in the Territory
under the oversight of the Joint Steering Committee
(“ISC).

BioNTech agrees to reimburse us for the reasonable costs
and expenses incurred in the Territory in relation to each of
the licensed products, subject to certain limitations and in
accordance with the terms of the respective agreements.

Except for the DB-1303 Ongoing Clinical Trial®, DB-
1311 Planned Trials”, DB-1305 Planned Trials‘” and
other additional trials for which BioNTech may designate
us to be the sponsor, BioNTech shall (i) be the sponsor and
holder of all regulatory approvals for the licensed products
in the Territory, and (ii) lead and control the preparation
and submission of all regulatory filings related to the
licensed compounds and licensed products in the Territory

at its sole cost and expense.”’

For clarity, we shall be the sponsor of any clinical trial for
the licensed products conducted solely in the Retained
Territory (unless otherwise agreed), and are responsible for
the preparation and submission of any regulatory filings in
the Retained Territory at our sole cost and expense.

In general, either party may terminate an agreement in the
event of the other party’s uncured material breach or
insolvency. BioNTech may also terminate such agreement
without cause, in whole or in part, by giving us prior
written notice.

_ 14—
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Notes:

(1) As of the Latest Practicable Date, we had not exercised the DB-1311 Cost & Profit/Loss Sharing Option
and retained the right to do so in the future.

(2)  We will continue to be the sponsor of DB-1303’s ongoing phase 1/2a global clinical trial
(NCTO05150691) (“DB-1303 Ongoing Clinical Trial”) in both the Territory and the Retained Territory,
to ensure that the DB-1303 Ongoing Clinical Trial can proceed without interruption.

(3)  We will conduct all clinical trials for DB-1311, including those in the Territory, until the completion of
the phase II study (being the phase 2a dose expansion study) of DB-1311’s ongoing phase 1/2a trial
(NCTO05914116) (together, the “DB-1311 Planned Trials”).

(4)  We will conduct all clinical trials for DB-1305, including those in the Territory, until the completion of
the phase II study (being the phase 2a dose expansion study) of DB-1305’s ongoing phase 1/2a clinical
trial (NCT05438329) (together, the “DB-1305 Planned Trials”).

(5)  Following the completion of the DB-1303 Ongoing Clinical Trial, DB-1311 Planned Trials and DB-1305
Planned Trials, as applicable, we shall transfer and assign to BioNTech our right, title and interest in all
regulatory approvals in the Territory with respect to the respective licensed compounds and licensed
products.

Collaboration with BeiGene

BeiGene is a global oncology company that is discovering and developing innovative
treatments that are more affordable and accessible to cancer patients worldwide. With a broad
portfolio, BeiGene is expediting development of its diverse pipeline of novel therapeutics
through internal capabilities and collaborations. BeiGene’s growing global team of more than
10,000 colleagues spans five continents. BeiGene is investing in impactful therapeutic
modalities such as ADCs to complement its pipeline in solid tumors.

We have entered into a strategic partnership with BeiGene, where we granted to BeiGene
a global license to develop and commercialize DB-1312, our in-house discovered B7-H4-
targeted ADC. This collaboration enables BeiGene to advance DB-1312 globally in
conjunction with its internally discovered ADC assets, leveraging our industry-leading
research capabilities and BeiGene’s end-to-end ADC manufacturing expertise and creating a
synergistic approach to drug development.

— 15 -
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The table below summarizes the key terms of our licensing and collaboration agreement

with BeiGene.

Date of agreement . . . . ..

License granted ... ... ..

Retained rights .. ... ...

Milestone payments

Royalties. . . ...........

Ownership of IP rights . .

July 9, 2023 (option agreement); February 18, 2024
(option exercised)

We granted to BeiGene (i) an exclusive, non-transferable,
royalty-bearing license, with the right to grant sublicenses,
of certain know-how and patent rights controlled by us (the
“DB-1312 Licensed IP”), excluding patent rights
specifically related to DB-1312’s linker-payload, and (ii) a
non-exclusive, non-transferable, royalty-bearing license,
with the right to grant sublicenses, of patent rights
specifically related to DB-1312’s linker-payload (together,
the “BeiGene License”), to exploit DB-1312 and all
modifications, derivatives, mutations, and variants thereof
that is a monospecific ADC against B7-H4 controlled by us
(the “DB-1312 Compound”), or any biological or
pharmaceutical product incorporating the DB-1312
Compound (the “DB-1312 Product”), for all uses in
humans worldwide.

We retain the rights not expressly licensed to BeiGene,
including the rights under the DB-1312 Licensed IP to

perform our obligations under this agreement.
Up to US$1,287.0 million (US$5.0 million paid to date)

Upon commercialization, we are eligible for tiered
royalties of high-single-digit to low-double-digit
percentage on the annual net sales of each DB-1312
Product, subject to certain adjustment, during the royalty
term.

Inventions conceived or first reduced to practice jointly by
or on behalf of BeiGene and us shall be jointly owned,
with each party having the right to freely practice and
license any such jointly owned inventions without
accounting to the other.

—16 -
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Clinical development . . . .

Regulatory filings . ... ..

Termination rights. . . . ..

Collaboration with Adcendo

BeiGene shall be responsible, at its own costs and
expenses, for all development activities with respect to the
DB-1312 Compounds and DB-1312 Products as permitted
under the BeiGene License.

BeiGene shall be responsible, at its sole cost and expense,
for the conduct of all regulatory activities with respect to
the DB-1312 Compound(s) and any DB-1312 Products for
all uses in humans worldwide.

BeiGene may terminate the BeiGene Agreement at any
time in its entirety or on a product-by-product, country-
by-country basis by providing prior written notice to us.
We may terminate the BeiGene Agreement if BeiGene or
its affiliates or sublicensees challenge the validity of the
patent rights under the DB-1312 Licensed IP by providing
prior written notice to BeiGene. In addition, either party
may terminate the BeiGene Agreement in the event of the

other party’s uncured material breach or insolvency.

Adcendo was founded in 2017 as a spin-out from The University of Copenhagen and

Rigshospitalet, dedicated to the development of breakthrough ADCs. Our strategic partnership

with Adcendo was established in 2022, which reflects the mutual recognition of each party’s

unique strengths in ADC discovery and development. This collaboration enables Adcendo to

utilize our proprietary DITAC platform in the advancement of their novel programs, including
uPARAP-directed ADCs.

The table below summarizes the key terms of our licensing and collaboration agreement
with Adcendo dated December 23, 2022.

Date of agreement . . ... ...

License granted

December 23, 2022

We granted to Adcendo an irrevocable, exclusive,
royalty-bearing and sublicensable license under certain
of our technologies, including payload-linkers derived
from our proprietary DITAC platform, to develop,
manufacture and commercialize Adcendo’s uPARAP-
ADC product (the “Adcendo ADC Product”) worldwide.

— 17 =
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Retained rights . .

Milestone payments . ... ..

Royalties. . . ... ..

Ownership of IP rights . . ..

Clinical development . . . . ..

Regulatory filings

Termination rights

We shall have an exclusive option to negotiate to
acquire (i) an exclusive license from Adcendo to
develop and commercialize the Adcendo ADC Product
in Greater China and (ii) a nonexclusive license from
Adcendo to manufacture the Adcendo ADC Product in
Greater China.

Up to US$414.25 million (US$3.3 million paid to date)

Adcendo agrees to pay us tiered royalties of low-single-
digit percentage on the annual net sales of the Adcendo
ADC Product, subject to certain adjustments, during the
royalty term.

Each party shall solely own all inventions made solely
by its personnel. We and Adcendo shall jointly own all
inventions made jointly by personnel of both parties,
provided that, subject to the rights and licenses granted
under and the restrictions set forth in the Adcendo
Agreement, each party may practice and exploit any
such jointly owned invention without the consent of the
other party. Inventorship shall generally be determined
in accordance with the rules of inventorship under U.S.
patent law or other applicable law.

Adcendo shall be responsible for developing and
commercializing the Adcendo ADC Product at its own
cost and expense.

Adcendo shall be responsible for all regulatory
activities and interaction with regulatory authorities for
the Adcendo ADC Product and will notify us of any
decision by any regulatory authorities.

Adcendo has the right to terminate the Adcendo
Agreement without cause upon prior written notice to
us. In addition, either party may terminate the Adcendo
Agreement in the event of the other party’s uncured
material breach or insolvency.

On November 4, 2024, Adcendo entered into a new license agreement with us to develop

ADC products directed to an additional target using our proprietary DITAC platform, with

terms similar to the existing agreement with Adcendo dated December 23, 2022.
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In-licensing of Antibody Technologies for ADC Development

We have strategically in-licensed advanced antibody technologies to enhance our drug
development efficiency, while complementing our in-house capabilities in antibody research
and drug discovery. In-licensing components for innovative drug development has emerged as
a common practice, especially for complex therapeutics like ADCs, according to Frost &
Sullivan. It has enabled us to focus on our core competencies— notably our proprietary payload
technology— while leveraging external innovations to rapidly advance our ADC pipeline. For
example, in May 2022, we obtained an exclusive and sublicensable license to utilize a novel
B7-H3-targeted antibody and the wunderlying IP rights for the development and
commercialization of DB-1311 and other B7-H3 ADC products worldwide.

While using in-licensed antibody components, we retain independence over the
development of our novel ADC assets. Our in-licensing agreements are carefully structured to
ensure we maintain ownership and control over our ADC assets and the intellectual property
generated during drug development, including the ability to out-license the full drug candidate.
Meanwhile, the upstream licensors’ rights are generally limited to the specific antibody
components licensed to us, and do not extend to the entire ADC candidates. For further details,
see “Business — Our Collaboration and Licensing Arrangements.”

RESEARCH AND DEVELOPMENT

We conduct R&D activities primarily through our in-house R&D team. We also engage
contract research organization (“CROs”) from time to time to support our preclinical research
and clinical trials. In addition, we have established strategic partnerships in relation to our
pipeline assets and R&D programs, details of which are set out in “Business — Our
Collaboration and Licensing Arrangements.”

We have built an in-house R&D team that represent the leaders and experts of ADC
development. Our R&D team is led by Dr. QIU Yang, our chief scientific officer, Ms. GU Wei,
our chief medical officer, and Dr. HUA Haiqing, our senior vice president and head of drug
discovery, each of whom have extensive prior experience in ADC research and a demonstrated
track record contributing to the advancement of this innovative drug modality.

Dr. Qiu drives the strategic direction of our pipeline programs, highlighted by our Core
Products and key products. She has over two decades of experience in drug discovery and
translational medicine at MNCs, including at Daiichi Sankyo where she served as co-chair of
the cross-functional ADC forum and senior director of translational medicine and was a leading
contributor to the development of innovative ADC therapy, most notably HER3-DXd
(U3-1402, patritumab deruxtecan), which received FDA Breakthrough Therapy Designation in
2021. Dr. Qiu’s understanding of the ADC landscape and track record are foundational to our
continued success as we develop cutting-edge ADC technologies that transform patient care.
Ms. Gu leads the clinical development of our pipeline programs. She brings over ten years of
expertise in clinical development across the globe, with extensive experience leading numerous
clinical studies. Ms. Gu has built a successful track record for clinical development at
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renowned MNCs, and her strategic oversight plays a key role in our efficient trial execution
and alignment with regulatory standards. Dr. Hua leads our strategies for novel drug discovery
and CMC development. Over the past 15 years, Dr. Hua has led the discovery of innovative
drugs and their advancement into the clinic at multiple MNCs. Dr. Hua’s extensive experience
and leadership in drug discovery and CMC development contribute to the seamless integration
of cutting-edge science with robust manufacturing processes, facilitating the efficient
translation of our ADC research into transformative therapies.

Supporting and executing the strategic vision of our senior management team are 119
R&D personnel as of September 30, 2024, who had an average industry experience of over 12
years with over 80% holding a doctoral or master’ degree. As of the Latest Practicable Date,
we had over 20 core R&D team members, including scientists and experts with over 10 to 20
years of experience in diverse specialties who worked at global MNCs, such as BMS, Novartis
and Daiichi Sankyo, and leading domestic biopharma companies. In particular, each core
member of our drug discovery team has extensive and specific experience and know-how
relating to our four technology platforms, such as topoisomerase-based ADCs, autoimmune
drugs, bispecific antibodies and novel payloads, and designing and developing ADCs based on
such technologies. Their efforts, along with the expertise of our other R&D personnel,
collectively contribute to the development of pipeline programs, including our Core Products,
and the continued iteration of our technology platforms. Substantially all our core R&D team
members remained employed by us during the Track Record Period and up to the Latest
Practicable Date. Our core R&D team members are led by our seasoned senior management
team and strategically placed to be responsible for different aspects of drug discovery and
development, all of which contribute to the success of a drug program. In addition, employee
work products are classified as service inventions and are the property of our Company. As
such, we believe that the departure of certain core R&D personnel during the Track Record
Period did not have material impact on our business operations.

We have also built strong relationships with renowned industry experts. Regularly, we
engage our scientific advisory board of distinguished scientists to advise on our research
strategy and clinical development plan. Our scientific advisory board is led by Dr. Antoine Yver
and Dr. Pasi A. Jinne, two leading minds in ADC drug development in the world.

In addition to our in-house R&D activities, we also collaborate with reputable CROs to
manage, conduct, and support our preclinical research and clinical trials. When selecting CRO
partners, we consider a range of factors such as their professional qualifications, relevant
research experience, service quality and efficiency, industry reputation, and pricing
competitiveness. We currently expect to continue in the engagement of our key existing CROs
and do not expect delays from them within or outside China. To the best knowledge of our
Directors, except for WuXi Biologics (Cayman) Inc., our CROs are independent of the
Company. Wuxi Venture, a wholly-owned subsidiary of WuXi Biologics (Cayman) Inc. is one
of our Shareholders.

—20 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

SUMMARY

In 2022, 2023 and for the nine months ended September 30, 2024, our costs and expenses
in relation to R&D activities, which represented our cost of revenue and research and
development expenses, were RMB339.9 million, RMB986.7 million and RMB1,404.4 million,
respectively. In particular, costs and expenses in relation to R&D activities incurred for our
Core Products were RMB137.0 million, RMB635.3 million and RMB878.9 million during the
same periods, respectively, accounting for 40.3%, 64.4% and 62.6% of our total costs and
expenses in relation to R&D activities for the corresponding periods. In 2022, 2023 and for the
nine months ended September 30, 2024, our research and development expenses accounted for
91.4%, 89.9% and 82.6% of our total operating expenses (which equals the sum of research and
development expenses and administrative expenses), respectively.

MANUFACTURING

To date, our manufacturing activities are conducted through contract development and
manufacturing organizations (“CDMOs”) to support our drug development process. We
currently outsource our manufacturing activities to industry recognized CDMOs in China. We
intend to continue this practice in the near term and at the initial stage of commercialization,
as we believe it is cost-effective and efficient to engage CDMOs for manufacturing activities
and enables us to focus on, and allocate our resources to, the discovery and clinical
development of our ADC candidates. We plan to continue to work together with our
industry-leading CDMO partners to optimize our manufacturing process, technologies, and
know-how to enhance product quality, improve cost efficiency, and shorten the time from
bench to bedside. We have maintained a relationship with the majority of our six existing
CDMOs for over three years.

COMMERCIALIZATION

As of the Latest Practicable Date, we had not obtained marketing approval for any drug
candidates, nor had we generated any revenue from product sales. Anticipating
commercialization of our late-stage ADCs in the next few years, we plan to maximize the value
of our drug candidates by selecting the optimal commercial model, including building our
in-house commercialization capabilities, and/or collaboration with third parties such as
distributors, contract sales organizations (“CSOs”), and licensing partners.

INTELLECTUAL PROPERTY

We are committed to the development and protection of our intellectual properties. Our
future success depends significantly on our ability to obtain and maintain robust patent
coverage, as well as other forms of intellectual property and proprietary protections, for the key
technologies, inventions, and know-how fundamental to our ADC pipeline and technology
platforms. We have a global portfolio of patents to protect our drug candidates and
technologies. As of the Latest Practicable Date, we owned (i) three issued patents in China, (ii)
six issued patents in the U.S., (iii) two issued patents in other jurisdictions, and (iv) 158 patent
applications, including 37 in China, eight in the U.S., 19 under the Patent Cooperation Treaty
(the “PCT”), ten in Europe, and 84 in other jurisdictions. As of the same date, with respect to
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our two Core Products, DB-1303 and DB-1311, we owned three issued patents in China and
six issued patents in the U.S., one issued patent in other jurisdiction, and also owned or
in-licensed 38 patent applications, including three in China, one in the U.S., two pending PCT
patent applications, and 32 in other jurisdictions. The following table summarizes the details
of the material granted patents and patent applications in connection with our Core Products
and our technology platforms. For details, please see “Business — Intellectual Property.”

Patent/patent Patent/patent Patent holder/ Application ~ Date of  Expiration
Related product application Category application number Jurisdiction  applicant date grant date?
DB-1303 . . . . Anti-tumor Compound and ~ Invention CN115925796B PRC Duality Suzhou  Sept. 29, May 31, Sept. 28,
Preparation Method and ~ patent 2021 2024 2041
Application Thereof
(AR R
byl
DB-1303 . . .. Anti-tumor Compound and ~ Invention US11685742B2 UsS. Duality Suzhou  Sept. 29, Jun. 27, Sept. 28,
Preparation Method and ~patent 2021 2023 2041
Use Thereof
DB-1311 . . .. Anti-tumor Compound and ~ Invention US11607439B1 Us. Duality Suzhou  Sept. 29, Mar. 21, Sept. 28,
Preparation Method and ~patent 2021 2023 2041
Use Thereof
DB-1311 . . .. Anti-B7H3 Antibody-Drug ~ Invention PCT/CN2023/0985%6 PCT Duality Suzhou  Jun. 6, NA NA
Conjugates and Uses patent 2023
Thereof (FBTH3LE-%
B IR
DITAC and Antitumor Compound, and ~ Tnvention PCT/CN2021/121721 PCT Duality Suzhou  Sept. 29, N/A N/A
DIBAC. . .. Preparation Method patent 2021

Therefor and Use Thereof
(R AR

BnERER)
DIMAC. . . .. Steroid Compound and Invention PCT/CN2022/114855 PCT Duality Suzhou  Aug. 25,  N/A NA
Conjugate Thereof patent 2022
(RIS
40

Notes:

(1)  Patent expiration date does not include any applicable patent term extensions.

(2)  PCT patent application which has the opportunity to enter national phases within specified deadline.
(3)  PCT patent application which has entered national phases in various jurisdictions.

(4)  We are applying for patent in relation to our DUPAC platform.
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SUPPLIERS AND PROCUREMENT

During the Track Record Period, our major suppliers primarily included (i) CROs and
CDMGOs, (ii) licensing partners, and (iii) equipment and device suppliers and
renovation/construction service providers for our R&D facilities and offices. For the years
ended December 31, 2022 and 2023 and the nine months ended September 30, 2024, our
purchases from our five largest suppliers in each year/period in aggregate accounted for 51.5%,
42.0% and 62.0% of our total purchases for the respective year/period, respectively. Our
purchases from our largest supplier in each year/period accounted for 18.8%, 12.5% and 20.8%
of our total purchases for the respective year/period, respectively. To the best knowledge of our
Directors, none of our Directors, their respective associates or any of our Shareholders holding
more than 5% of our issued share capital immediately following the completion of the
[REDACTED] had an interest in any of our five largest suppliers during the Track Record
Period. For details, please see “Business — Suppliers and Procurement.”

COMPETITION

The ADC industry is competitive and subject to rapid and significant change. While we
believe the strength of our pipeline, technology platforms and R&D capability gives us
competitive advantages, we face potential competition from many industry players, including
MNCs and leading biotechnology companies, who have commercialized, or are pursuing the
development of, ADC drugs that are similar to ours or target the same indications. Any ADC
candidates that we successfully develop and commercialize will compete both with approved
drugs and with any new drugs that may become available in the future. Our competitors may
have substantially greater financial, technical, and other resources than we do, such as those
with larger research and development staff and established marketing and manufacturing
infrastructure. Collaborations, mergers and acquisitions in the biopharmaceutical industry may
result in even more resources being concentrated in our competitors. As a result, these
companies may be able to advance their drug candidates and obtain regulatory approval from
the regulatory authorities more rapidly than we do, and become more effective in selling and
marketing their products. For further details on market opportunities and competition in respect

of our ADC candidates, see “Business — Our Pipeline” and “Industry Overview.”

SUMMARY OF KEY FINANCIAL INFORMATION

The summary of the key financial information set forth below have been derived from and
should be read in conjunction with our historical financial information, including the
accompanying notes, set forth in the Accountant’s Report in Appendix I to this document, as
well as the information set forth in the section headed “Financial Information.”
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Summary of Consolidated Statements of Profit or Loss

The following table sets forth a summary of our consolidated statements of
comprehensive loss for the periods indicated:

For the year ended For the nine months ended
December 31, September 30,
2022 2023 2023 2024
(RMB’000) (RMB’000) (RMB’000) (RMB’000)
(unaudited)

Revenues . ................. 1,600 1,786,540 1,675,917 1,462,004
Cost of revenue ............. - (427,655) (324,161) (802,456)
Gross profit. . . ............. 1,600 1,358,885 1,351,756 659,548
Research and development

EXPENSeS . . ot it (339,890) (558,997) (372,391) (601,930)
Administrative expenses . . ... .. (31,921) (62,567) (43,800) (126,836)
Other income . .............. 494 3,261 2,209 3,347
Other gains/(losses), net . . ... .. 1,134 40,773 38,847 (7,297)
Operating (loss)/profit. . . ... .. (368,583) 781,355 976,621 (73,168)
Finance income. . ............ 3,268 34,483 24,160 38,809
Finance costs .. ............. (75) (188) (145) (189)
Fair value change of financial

liabilities at fair value through

profitorloss.............. (21,700) (1,017,899) (959,200) (501,351)
(Loss)/Profit before income

tax ... ... (387,090) (202,249) 41,436 (535,899)
Income tax expense .......... - (155,263) (155,263) (30,583)
Loss for the year/period

attributable to the owners of

the Company . ............ (387,090) (357,512) (113,827) (566,482)

During the Track Record Period, our revenue was primarily derived from our out-license
and collaboration agreements, including income in relation to upfront payments, milestone
payments, and reimbursement for R&D activities we undertake for our out-licensed candidates.
Our cost of revenue was primarily related to the R&D activities we conducted in accordance
with our out-license and collaboration agreements. Our revenue and cost of revenue increased
significantly primarily because we entered into several out-license and collaboration
agreements in 2023. Our research and development expenses increased primarily due to an
increase in the number and scale of our ongoing clinical trials. Our administrative expenses
increased primarily due to increase in staff costs and professional service expenses. Our loss
for the year decreased from 2022 to 2023 due to higher revenue generated from out-license and
collaboration agreements in 2023. Our loss for the nine months ended September 30, 2023 was
lower compared to the same period in 2024, primarily due to (i) higher research and
development expenses and administrative expenses caused by increased R&D activities and
share incentive expenses in the nine months ended September 30, 2024, and (ii) higher gross
profit attributable to upfront payments received pursuant to our out-license and collaboration
agreements for the nine months ended September 30, 2023.
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Summary of Consolidated Statements of Financial Position

The following table sets forth a summary of our consolidated statements of financial
position as of the dates indicated:

As of
As of December 31, September 30,

2022 2023 2024

(RMB’000) (RMB’000) (RMB’000)

Total non-current assets. . ........... 58,857 166,014 171,428
Total current assets .. .............. 404,880 1,333,895 1,633,647
Total current liabilities . ............ (1,230,780) (2,561,246) (3,270,386)
Net current liabilities. ... ........... (825,900) (1,227,351) (1,636,739)
Total assets less current liabilities . . . . . (767,043) (1,061,337) (1,465,311)
Total non-current liabilities . . .. ... ... (2,074) (62,576) (32,515)
Net liabilities. . ... ................ (769,117) (1,123,913) (1,497,826)

We recorded net current liabilities during the Track Record Period primarily because our
Preferred Shares issued to Pre-[REDACTED] investors are recorded as current liabilities
under financial liabilities at fair value through profit or loss. These Preferred Shares will be
converted into Ordinary Shares upon [REDACTED], after which the amount of our financial
liabilities at fair value through profit or loss, which were recorded as our current liabilities
during the Track Record Period, will be derecognized from our liabilities and recorded as
equity, which can result in the Group turning into net current assets and net assets position. The
increase in our net liabilities during the Track Record Period was also largely due to the effect
of financial liabilities at fair value through profit or loss. See “Financial Information —
Description of Selected Items from the Consolidated Balance Sheets — Financial Liabilities at
Fair Value through Profit or Loss” for details.

Summary of Consolidated Statements of Cash Flows

The following table sets forth the components of our consolidated statements of cash
flows for the periods indicated:

For the year ended For the nine months ended
December 31, September 30,
2022 2023 2023 2024
(RMB’000) (RMB’000) (RMB’000) (RMB’000)

(unaudited)

Operating cash flows before
movement in working

capital . ............... (360,877) 790,947 978,381 140,242
Changes in working capital . . 58,139 239,834 215,349 (110,230)
Income tax paid........... - (248,929) (248,929) (48,398)
Interest received .......... 3,268 34,483 24,160 38,809
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For the year ended For the nine months ended
December 31, September 30,
2022 2023 2023 2024
(RMB’000) (RMB’000) (RMB’000) (RMB’000)
(unaudited)

Net cash (used in)/from

operating activities. . . .. .. (299,470) 816,335 968,961 20,423
Net cash (used in) investing

activities .. ............ (22,200) (78,550) (33,479) (80,839)
Net cash (used in)/from

financing activities. . . . . .. 451,461 10,817 12,954 (3,312)
Net increase/(decrease) in

cash and cash equivalents . 129,791 748,602 948,436 (63,728)
Cash and cash equivalents at

beginning of year/period . . 227,762 375,974 375,974 1,130,889
Effect of foreign exchange

rate changes............ 18,421 6,313 15,388 (7,455)
Cash and cash equivalents at

the end of year/period . . .. 375,974 1,130,889 1,339,798 1,059,706

We recorded net cash used in operating activities of RMB299.5 million in 2022. During
the Track Record Period, we funded our operation primarily through proceeds from equity
financing and payments received from our out-license and collaboration agreements. We
recorded net cash inflow from operating activities in 2023 and for the nine months ended
September 30, 2024 primarily attributable to payments received from our out-license and
collaboration agreements. We had cash and cash equivalents, restricted cash and financial
assets at fair value through profit or loss together amounting to RMB1,163.6 million as of
September 30, 2024.

We expect to fund our future operations primarily with existing cash and cash equivalents,
payments received from our out-license and collaboration agreements, and [REDACTED]
from the [REDACTED]. Upon the successful commercialization of one or more of our drug
candidates, we expect to fund our operations in part with income generated from sales of our
commercialized drug products. As our business continues to expand, we may require further
funding through equity offerings, debt financing, out-license and collaboration arrangements,
and other sources.

Our cash burn rate refers to the average monthly amount of cash used in operating
activities, payment for property, plant and equipment and payment for intangible assets,
without taking into account the cash inflow from out-licensing and collaboration agreements.
We estimate that we will receive [REDACTED] of approximately HK$[REDACTED] million
in the [REDACTED], assuming an [REDACTED] of HK$[REDACTED] per Share, being the
low end of the indicative [REDACTED] range stated in this document. Assuming an average
cash burn rate going forward of 1.2 times the level in 2023, we estimate that (i) our cash and
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cash equivalents as of September 30, 2024 will be able to maintain our financial viability for
[REDACTED]| months, (ii) if we take into account [REDACTED]% of the estimated
[REDACTED] from the [REDACTED] (namely, the portion allocated for our working capital
and other general corporate purposes), [REDACTED] months, or, (iii) if we take into account
all estimated [REDACTED] from the [REDACTED], [REDACTED] months. We will
continue to monitor our cash flows from operations closely and expect to raise our next round
of financing no earlier than six months after the completion of the [REDACTED].

Key Financial Ratios

The following table set forth our key financial ratios as of the dates indicated:

As of
As of December 31, September 30,
2022 2023 2024
Current ratio™ .. ... .. .. ... . .... 0.3 0.5 0.5

Note:

(1)  Current ratio represents current assets divided by current liabilities as of the same date.

RISK FACTORS

Our business faces risks including those set out in the section headed “Risk Factors.” As
different [REDACTED] may have different interpretations and criteria when determining the
significance of a risk, you should read the “Risk Factors” section in its entirety before you
decide to [REDACTED] in our Company. Some of the major risks that we face include: (i) we
depend substantially on the success of our drug candidates. If we are unable to successfully
complete clinical development, obtain regulatory approvals or achieve commercialization for
our drug candidates, or if we experience significant delays or cost overruns in doing any of the
foregoing, our business and prospects could be materially and adversely affected; (ii) we may
from time to time be involved in legal proceedings and disputes to protect or enforce our
intellectual property rights, or defend against infringement and other claims alleged by third
parties, which could be expensive, time consuming and unsuccessful; (iii) we face intense
competition and rapid technological change and the possibility that our competitors may
develop therapies that are similar, more advanced, or more effective than ours, which may
adversely affect our financial condition and our ability to successfully commercialize our drug
candidates; (iv) the regulatory approval processes of the NMPA, the FDA and other comparable
regulatory authorities are time-consuming and may evolve over time. If we are unable to obtain
without undue delay any regulatory approvals for our drug candidates in our target markets, our
business may be subject to actual or perceived harm; (v) if we are unable to obtain or maintain
approval from the NMPA, the FDA and other comparable regulatory authorities for our drug
candidates to be eligible for an expedited registration pathway as innovative or breakthrough
therapy, the time and cost we incur to obtain regulatory approvals may increase; (vi) our future
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success depends on our ability to attract, retain and motivate senior management, qualified
medical professionals and scientific employees (vii) we have incurred net losses since our
inception and anticipate that we will continue to incur net losses for the foreseeable future and
may never achieve or maintain profitability; (viii) we have entered into license and
collaboration agreements with third parties in the development, manufacturing and
commercialization of our drug candidates, and may seek and enter into additional partnerships
in the future. we may fail to identify suitable business partners or may not realize the benefits
of such partnerships as expected; (ix) we may rely on third parties to manufacture our drug
products for clinical development and commercial sales and to provide a stable and adequate
supply of quality materials and products for our drug development and commercialization
needs. Our business could be harmed if these third parties suffer substantial disruption to
supply chain and production facilities, encounter problems in manufacturing or fail to deliver
sufficient quantities of product or at acceptable quality or price levels; and (x) the future
commercial success of our drug candidates will depend on the degree of their market
acceptance among physicians, patients and others in the medical community.

PRE-[REDACTED] INVESTORS

Since the establishment of our Company, we have received four rounds of equity
financing totaling approximately US$137.5 million from our Pre-[REDACTED] Investors.
Our Pre-[REDACTED] Investors include certain Sophisticated Investors, such as LAV USD,
King Star Med, Shanghai Yingjia, Orchids and Golden Sword. Each Sophisticated Investor has
made meaningful investment in the Company at least six months before the [REDACTED],
holding approximately [REDACTED]%, [REDACTED]%, [REDACTED]%,
[REDACTED]% and [REDACTED]% of the total issued Shares immediately following the
completion of the [REDACTED], assuming the [REDACTED] is not exercised, respectively.
It is expected that lock-up undertakings will be given by the Pre-[REDACTED] Investors to
the Joint Sponsors, pursuant to which each Pre-[REDACTED] Investor will agree that, subject
to the terms of such lock-up undertakings, it will not, whether directly or indirectly, at any time
during the period agreed by such Pre-[REDACTED] Investor and the Joint Sponsors
[REDACTED] of any of the Shares held by such Pre-[REDACTED] Investor. We utilized the
proceeds to finance our ADC platforms discovery activities, R&D development activities of
pipeline products, as well as to support the working capital needs of our Group. As of the Latest
Practicable Date, all of the net proceeds from the Pre-[REDACTED] Investments have been
utilized for the aforementioned purposes. For further details of the identity and background of
our Pre-[REDACTED] Investors, and the principal terms of the Pre-[REDACTED]
Investments, please see “History and Corporate Structure — Pre-[REDACTED] Investments”
in this document.
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SHARE INCENTIVE PLANS

As of the Latest Practicable Date, we had one share incentive scheme, namely the
Pre-[REDACTED] Equity Incentive Plan, the terms of which are not subject to the provisions
of Chapter 17 of the Listing Rules. The maximum number of Shares that may be issued
pursuant to the share awards under the Pre-[REDACTED] Equity Incentive Plan shall not
exceed 22,287,582 Shares in the aggregate. We have conditionally granted an aggregate of
18,763,423 options (representing the right to subscribe for 18,763,423 Shares) (the
“QOutstanding Pre-[REDACTED] Options™) to 102 grantees, who are our current employees
or external consultants, under the Pre-[REDACTED] Equity Incentive Plan, all of which will
remain outstanding as of the [REDACTED].

We are supported by a scientific advisory board of world-renowned ADC experts to guide
our R&D activities and provide invaluable strategic advice. To ensure consistent, high-quality
consulting services and align their interests with the Company’s long-term objectives, we have
granted options to three key external consultants who serve on this board. These options allow
them to subscribe for an aggregate of 300,000 Shares, representing approximately
[REDACTED]% of the total number of Shares in issue immediately after completion of the
[REDACTED)] (assuming the [REDACTED] is not exercised). These consultants have been
engaged for a renewable three-year term to provide expert advice on R&D activities, strategic
developments, and/or regulatory affairs. To the best of our Company’s knowledge, information
and belief having made all reasonable enquiries, save for Dr. SU Ling, a venture partner of
Lilly Asia Ventures, none of the external consultants have any other past or present
relationships with our Shareholders, Directors, senior management members or any of their
respective associates.

The number of the Shares underlying the Outstanding Pre-[REDACTED] Options
amounting to 18,763,423 will only be issued by our Company after the [REDACTED] if such
Outstanding Pre-[REDACTED] Options are fully vested and exercised. Therefore, the
Outstanding Pre-[REDACTED] Options will have potential dilution effect on the Shares held
by our Shareholders as of the [REDACTED]. Assuming the [REDACTED] is not exercised,
the shareholding of our Shareholders upon completion of the [REDACTED] will be diluted by
approximately [REDACTED]% if the Outstanding Pre-[REDACTED] Options are fully
vested and exercised. For the purpose of the [REDACTED], we [have adopted] the
Post-[REDACTED] Share Incentive Plan on [®], 2025, the terms of which comply with the
requirements of Chapter 17 of the Listing Rules. The Post-[REDACTED] Share Incentive Plan
will take effect upon the [REDACTED]. We will comply with the requirements under Chapter
17 of the Listing Rules regarding the operation and administration of the Post-[REDACTED]
Share Scheme. For further details, please see “Statutory and General Information — D. Share
Incentive Plans” in Appendix IV to this document.
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DIVIDENDS

We did not declare or pay dividends on our Shares during the Track Record Period. We
currently expect to retain all future earnings for use in operation and expansion of our business,
and do not anticipate paying cash dividends in the foreseeable future. Our board of directors
has complete discretion as to whether to distribute dividends, subject to certain restrictions
under Cayman Islands law. In addition, our Shareholders may by ordinary resolution declare
a dividend, but no dividend may exceed the amount recommended by our board of directors.
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 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 restrictions and other factors deemed
relevant by our board of directors. Currently, we do not have any dividend policy or intention
to declare or pay any dividends in the near future. As advised by our legal advisor as to Cayman
Islands law, notwithstanding that the Company may have accumulated losses, the Company
may declare dividend (a) out of profits of the Company if the Company has sufficient profits,
realized or unrealized, unless such is contrary to the accounting principles adopted by the
Company or (b) out of the share premium of the Company if following the date on which the
dividend is proposed to be paid, the Company is able to pay its debts as they fall due in the
ordinary course of business. In determining whether to declare a dividend, our Board will need
to be satisfied that the declaration of dividend is in the best interest of the Company and may
make provision for losses. [REDACTED] should not purchase our Shares with the expectation
of receiving cash dividends.

[REDACTED] STATISTICS™®

Based on an

Based on an

[REDACTED] [REDACTED]
of of
HK$[REDACTED] HK$[REDACTED]
per Share per Share
HKS$[REDACTED] HKS$[REDACTED)]
[REDACTED] of our Shares .............. million million
Unaudited [REDACTED] adjusted net tangible
assets of the Group per Share ............ HK$[REDACTED] HKS$[REDACTED]

Notes:

1

@)

(3)

All [REDACTED] statistics in the table are on the assumptions that the [REDACTED] is not exercised.

The calculation of [REDACTED] of our Shares is based on [REDACTED] Shares expected to be in

issue immediately after completion of the [REDACTED].

The unaudited [REDACTED] adjusted consolidated net tangible assets attributable to owners of our
Company as of September 30, 2024 per Share is calculated after making the adjustments referred to in
“Appendix II — Unaudited [REDACTED] Financial Information.”
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[REDACTED]

We estimate that we will receive [REDACTED]| from the [REDACTED] of
approximately HK$[REDACTED] million, after deducting [REDACTED] commissions, fees
and estimated expenses payable by us in connection with the [REDACTED], and assuming an
[REDACTED] of HKS[REDACTED] per Share, being the mid-point of the indicative
[REDACTED] range stated in this document. We currently intend to apply these
[REDACTED] for the following purposes: (i) approximately [REDACTED]%, or
HK$[REDACTED] million, will be used for the research, development and commercialization
of our Core Products, namely, DB-1303 and DB-1311; (ii) approximately [REDACTED]%, or
HK$[REDACTED] million, will be used for the research and development of our key
products; (iii) approximately [REDACTED]%, or HK$[REDACTED] million, will be used to
fund the continued development of our ADC technology platforms, advance our other pipeline
assets, and explore and develop new drug assets; and (iv) approximately [REDACTED]%, or
HK$[REDACTED] million, will be used for working capital and other general corporate
purposes.

[REDACTED]

[REDACTED] to be borne by us are estimated to be approximately HK$[REDACTED]
million (assuming an [REDACTED] of HK$[REDACTED)] per Share, being the mid-point of
the indicative [REDACTED] range of HK$[REDACTED] to HK$[REDACTED] per Share),
representing approximately [REDACTED]% of the estimate [REDACTED] from the
[REDACTED] assuming no Shares are issued pursuant to the [REDACTED]. The
[REDACTED] consist of (i) [REDACTED]-related expenses, including [REDACTED]
commission, of approximately HK$[REDACTED] million, and (ii) non-[REDACTED]-
related expenses of approximately HK$[REDACTED] million, comprising (a) fees and
expenses of our legal advisors and reporting accountants of approximately HK$[REDACTED]
million, and (b) other fees and expenses of approximately HKS[REDACTED] million. During
the Track Record Period, [REDACTED] of RMB19.8 million was charged to our consolidated
statements of profit or loss. After the Track Record Period, approximately HK$[REDACTED]
million is expected to be charged to our consolidated statements of profit or loss, and
approximately HK$[REDACTED] million is expected to be accounted for as a deduction from
equity upon the [REDACTED]. The [REDACTED] above are the latest practicable estimate

for reference only, and the actual amount may differ from this estimate.
RECENT DEVELOPMENTS AND NO MATERIAL ADVERSE CHANGE
Business Updates

Since the end of the Track Record Period, we have continuously developed our business
and continued to advance our pipeline. In October 2024, we received IND approval from the
NMPA to initiate a phase 1/2a trial for DB-1305 in combination with BNT327, a bsAb targeting
PD-L1 and VEGF, in patients with late-stage/metastatic solid tumors. In November 2024, we
were awarded the “Best New Drug Developer” at the 15th World ADC San Diego conference.
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In December 2024, we entered into an exclusive option agreement with GSK for
DB-1324, a preclinical ADC asset developed with our DITAC platform. Pursuant to the
agreement, we will grant GSK an exclusive option to obtain a license to develop and
commercialize DB-1324 worldwide, excluding Mainland China, Hong Kong, and Macau. GSK
has agreed to pay US$30 million in upfront payment, which we had received as of the Latest
Practicable Date, and additional pre-option milestone payments. If GSK exercises the option,
we are eligible to receive an option exercise fee as well as potential development, regulatory
and commercial milestone payments totalling up to US$975 million, plus tiered royalties on
DB-1324’s global net sales outside Mainland China, Hong Kong, and Macau. GSK is eligible
to receive potential royalties on DB-1324’s net sales in Mainland China, Hong Kong, and
Macau.

In December 2024, we entered into a collaboration and license agreement with Avenzo,
a clinical-stage biotechnology company developing next-generation oncology therapies,
pursuant to which we granted Avenzo an exclusive license to develop, manufacture and
commercialize DB-1418, our EGFR/HER3 BsADC, globally excluding Greater China. We
have received an upfront payment of US$50 million and will be eligible to receive up to
approximately US$1.15 billion in development, regulatory and commercial milestone
payments. In addition, we are eligible to receive tiered royalties on sales in Avenzo’s territory
upon DB-1418’s commercialization.

Regulatory Updates

On December 20, 2023, the U.S. Senate introduced a legislation that would prohibit U.S.
federal government contracts, grants or loans to entities that use biotechnology equipment or
services provided by certain Chinese biotechnology companies. On September 9, 2024, the
U.S. House of Representatives voted in favor of a similar version of such legislation titled the
BIOSECURE Act (the “BIOSECURE Act”), which is currently pending a vote in the full U.S.
Senate. We are of the view that the proposed BIOSECURE Act, if enacted in its current form,
would not have a material and adverse impact on our business, primarily because we are not
a recipient of any U.S. federal government contracts, loans, grants or funding and do not
anticipate applying for such contracts, loans, grants or funding in the future. Furthermore, to
our best knowledge, none of our licensing partners are using any services provided by us under
the respective licensing arrangements in connection with any federal contracts, loans, grants or
funding.

The landscape of PRC cybersecurity, data privacy and security laws is also constantly
evolving. On September 30, 2024, the State Council promulgated the Administration
Regulations on Cyber Data Security ( (H#FEIEL2EIHGA) ) (the “Data Security
Regulations™), which came into effect on January 1, 2025. The Data Security Regulations
reiterate and refine the general regulations for cyber data processing activities, rules of
personal information protection, important data security protection, cyber data cross-border
transfer management, and the responsibilities of online platform service providers. For risks
relating to the evolving data privacy and cybersecurity laws and policies, see “Risk Factors —
Risks Relating to Government Regulations — We are subject to stringent data privacy and
cybersecurity laws and policies, and we may be restricted from transferring data abroad or
using human genetic resources collected within the PRC.”
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We will continue to closely monitor and evaluate the potential impacts of the proposed
BIOSECURE Act and recent updates on Chinese data privacy policies on our business and
operations, including maintaining strong business relationships with our existing suppliers and
a list of qualified alternative suppliers capable of providing equivalent services.

No Material Adverse Change

Our Directors confirm that, except as disclosed above and up to the date of this document,
there has been no material adverse change in our financial or trading position or prospects since
September 30, 2024, which is the end date of the periods reported on in the Accountant’s
Report included in Appendix I to this document, and there is no event since September 30, 2024
that would materially affect the information as set out in the Accountant’s Report included in
Appendix I to this document.

IMPACT OF COVID-19

As of the Latest Practicable Date, we had not experienced material disruptions in our
operations as a result of COVID-19. During the COVID-19 pandemic, we maintained
operational continuity through remote work arrangements in Shanghai and Beijing. Through
effective coordination with our CRO and CDMO partners across various locations, we
sustained the smooth progress of our research activities and achieved key regulatory
milestones, including securing IND approval from the FDA for DB-1303 in December 2021,
followed by IND approval from the NMPA in April 2022. As COVID-19’s global impact
continued to lessen as of the Latest Practicable Date, our Directors do not expect COVID-19
to have a material adverse impact on our business going forward. See also “Risk Factors —
Risks Relating to Our Operations — We may be subject to natural disasters, health epidemics,
acts of war or terrorism or other factors beyond our control.”
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In this document, unless the context otherwise requires, the following terms and
expressions shall have the meanings set out below. Certain technical terms are
explained in the section headed “Glossary of Technical Terms” in this document.

“AACR”

“Accountant’s Report”

“Adcendo”

“affiliate”

“AFRC”

“Articles” or “Articles of
Association”

“ASCO”

“associate(s)”

“Audit Committee”

“BeiGene”

American Association for Cancer Research

the accountant’s report of our Company, the text of which
is set out in Appendix I to this document

Adcendo ApS, a biotech company organized under the

laws of Denmark on January 7, 2017

any other person, directly or indirectly, controlling or
controlled by or under direct or indirect common control
with such specified person

Accounting and Financial Reporting Council

the eighth amended and restated articles of association of
our Company conditionally adopted by a special
resolution passed on [®] with effect from the
[REDACTED], and as amended from time to time, a
summary of which is set out in “Summary of the
Constitution of our Company and Cayman Islands
Company Law” in Appendix III to this document

American Society of Clinical Oncology Annual Meeting
has the meaning ascribed to it under the Listing Rules
the audit committee of the Board

BeiGene, Ltd., an exempted company with limited
liability incorporated under the laws of Cayman Islands
on October 28, 2010, whose shares are listed on the Hong
Kong Stock Exchange (HKEX: 6160), Nasdaq Stock

Market (Nasdaq: BGNE), and Shanghai Stock Exchange
(SSE: 688235)
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“Duality Beijing”

“BioNTech”

“Board” or “Board of Directors”

“business day” or
“Business Day”

“BVI”

“Cayman Companies Act” or
“Companies Act”

“CDE”

“China” or “Mainland China” or
“the PRC”

“close associate(s)”

Beijing Duality Biologics Co., Ltd. (tx MR ARl
AR/ F]), a limited liability company incorporated
under the laws of the PRC on January 9, 2020, which is
a wholly-owned subsidiary of Duality Suzhou and one of
our wholly-owned subsidiaries

BioNTech SE, a European stock corporation (Societas
Europaea, or SE) under the laws of Germany and the
European Union whose shares are listed on the Nasdaq
Stock Market (Nasdaq: BNTX). The company was
incorporated on June 2, 2008 as Petersberg 91, V AG, a
German stock corporation

the board of Directors of our Company

any day (other than a Saturday, Sunday or public holiday
in Hong Kong) on which banks in Hong Kong are
generally open for normal banking business

the British Virgin Islands

[REDACTED]

the Companies Act, Cap 22 (Act 3 of 1961, as
consolidated and revised) of the Cayman Islands as
amended, supplemented, or otherwise modified from
time to time

[REDACTED]

the Center for Drug Evaluation of the NMPA (55 4&
BEHE RS M RT L), a division of the NMPA
mainly responsible for the review and approval of IND
and NDA/BLA

the People’s Republic of China excluding, for the purpose
of this document and for geographical reference only,
Hong Kong, the Macau Special Administrative Region

and Taiwan

has the meaning ascribed to it under the Listing Rules
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“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

ELINT3

“Company,” “our Company,”

or “the Company”

“Compliance Advisor”

“connected person(s)”

“connected transaction(s)”

“Core Product(s)”

“CSRC”

“Director(s)”

“Duality Shanghai”

“Duality Suzhou”

“Duality U.S.”

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong), as amended, supplemented or otherwise modified
from time to time

Duality Biotherapeutics, Inc., an exempted company
limited by shares incorporated in the Cayman Islands on
July 3, 2019

First Shanghai Capital Limited
has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules

has the meaning ascribed thereto in Chapter 18A of the
Listing Rules; for the purpose of this document, our Core
Products refer to DB-1303 and DB-1311

the China Securities Regulatory Commission (" B
EEEHZEE)

the director(s) of our Company

Duality Biologics (Shanghai) Co., Ltd. (MtEA¥ R (L
) A PR/ ), a limited liability company incorporated
under the laws of the PRC on April 26, 2020, which is a
wholly owned subsidiary of Duality Suzhou and one of
our wholly owned subsidiaries

Duality Biologics (Suzhou) Co., Ltd. (e JEL A 4 4 4 (R
A BRZE]), a limited liability company incorporated
under the laws of the PRC on March 23, 2020, which is
a wholly owned subsidiary of DualityBio HK and one of
our wholly owned subsidiaries

Dualitybio Inc., a limited liability company incorporated
under the laws of the State of Delaware of the United
States on May 3, 2021, which is one of our wholly owned
subsidiaries
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“DualityBio HK”

“CIT Law”

“EORTC”

“ES G”

“ES GO”

“ESMO”

“Extreme Conditions”

“FDA”

“FIL”

“Founder Holdco”

“Frost & Sullivan”

i3]

“Frost & Sullivan Report

“FVTPL”

DualityBio HK Limited (BLEAEWHFEARAFA), a
limited company incorporated in Hong Kong on January
21, 2020, which is one of our wholly owned subsidiaries
Corporate Income Tax Law of the PRC (3 A\ [ LA
EFTFBI%) which was adopted by the National
People’s Congress on March 16, 2007, as last amended
and effective on December 29, 2018

European Organization for Research and Treatment of
Cancer

environmental, social and governance
European Society of Gynaecological Oncology Congress
European Society for Medical Oncology Congress

extreme conditions caused by a super typhoon as
announced by the government of Hong Kong

the United States Food and Drug Administration
the Foreign Investment Law of the PRC ( {H13E A\ R ILAN
Bl SN E %) ) adopted by the National People’s

Congress on March 15, 2019 and became effective on
January 1, 2020

[REDACTED]

DualityBio Ltd., a company with limited liability
incorporated under the laws of BVI and wholly owned by
Dr. ZHU Zhongyuan

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co.

the report prepared by Frost & Sullivan as commissioned
by us

fair value through profit or loss
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“Greater China”

ELINT3

“Group,” “our Group,”

9 9 2

“the Group,” “we,” “us,
or “our”

“HK” or “Hong Kong”

[REDACTED]

Mainland China, Hong Kong, the Macau Special
Administrative Region and Taiwan

our Company and its subsidiaries from time to time, and
where the context requires, in respect of the period prior
to our Company becoming the holding company of its
present subsidiaries, such subsidiaries as if they were
subsidiaries of our Company at the relevant time

the Hong Kong Special Administrative Region of the
People’s Republic of China

[REDACTED]
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“Hong Kong dollars” or
“HK dollars” or “HK$”

“IFRS(s)”

“IFRS Accounting Standards”

“Independent Third Party(ies)”

Hong Kong dollars, the lawful currency of Hong Kong

[REDACTED]

International  Financial Reporting Standards and
International Accounting Standards, which include
standards, amendments and interpretations promulgated
by the International Accounting Standards Board and the
International Accounting Standards and Interpretation
issued by the International Accounting Standards
Committee

International Financial Reporting Standards issued by the
International Accounting Standards Board

individual(s) or company(ies) which, to the best of our
Directors’ knowledge, information, and belief, having
made all reasonable enquiries, is/are not our connected
persons
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[REDACTED]

“Latest Practicable Date” February 19, 2025, being the latest practicable date for
ascertaining certain information in this document before
its publication

“Listing Committee” the listing committee of the Stock Exchange

[REDACTED]
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“Listing Guide”

“Listing Rules”

“Main Board”

“Memorandum” or

]

“Memorandum of Association’

“NMPA”

“Nomination Committee”

the Guide for New Listing Applicants published by the
Stock Exchange, as amended, supplemented or otherwise
modified from time to time

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended,
supplemented or otherwise modified from time to time

[REDACTED]

the stock exchange (excluding the option market)
operated by the Stock Exchange which is independent
from and operates in parallel with the GEM of the Stock
Exchange

the eighth amended and restated memorandum of
association of our Company conditionally adopted by a
special resolution passed on [®] with effect from the
[REDACTED], and as amended from time to time, a
summary of which is set out in “Summary of the
Constitution of our Company and Cayman Islands
Company Law” in Appendix III to this document

the National Medical Products Administration of the PRC
(B9 K 2 5 B B L)), the successor to the China Food

and Drug Administration (% & /i %5 BB LA R)

the nomination committee of the Board

[REDACTED]
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“Post-[REDACTED] Share
Incentive Plan”

“PRC Legal Advisor”

“PRC Patent Law”

“Preferred Share(s)”

“Pre-[REDACTED] Equity
Incentive Plan”

[REDACTED]

the post-[REDACTED] share incentive scheme adopted
by our Company on [®], 2025, the principal terms of
which are set out in the section headed “Statutory and
General Information — D. Share Incentive Plans — 2.
Post-[REDACTED] Share Incentive Plan” in Appendix
v

CM Law Firm, PRC legal advisor to our Company

the Patent Law of the PRC (FP3E A R ILANE] S A1),
which was adopted by the National People’s Congress on
March 12, 1984, as last amended on October 17, 2020
and became effective on June 1, 2021

the Series Seed Preferred Shares, Series A-1 Preferred
Shares, Series A-2 Preferred Shares, Series B-1 Preferred
Shares and Series B-2 Preferred Shares we issued during

the series financings

the pre-[REDACTED] equity incentive plan adopted by
our Company on February 28, 2021 and amended on June
25, 2023, the principal terms of which are set out in the
section headed “Statutory and General Information — D.
Share Incentive Plans — 1. Pre-[REDACTED] Equity
Incentive Plan” in Appendix IV
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“Pre-[REDACTED]

Investment(s)”

“Pre-[REDACTED] Investor(s)”

“Regulation S”

“Remuneration Committee”

“RMB” or “Renminbi”

“Rule 144A”

“SAFE”

“Series A-1 Investor(s)”

“Series A-1 Preferred Share(s)”

“Series A-2 Investor(s)”

“Series A-2 Preferred Share(s)”

“Series B Investor(s)”

“Series B-1 Preferred Share(s)”

the pre-[REDACTED] investment(s) in our Company
undertaken by the Pre-[REDACTED] Investors, details
of which are set out in the section headed “History and
Corporate Structure — Pre-[REDACTED] Investments”
in this document

the investor(s) who participated in the
Pre-[REDACTED] Investments

[REDACTED]

Regulation S under the U.S. Securities Act
the remuneration committee of the Board
Renminbi, the lawful currency of the PRC
Rule 144A under the U.S. Securities Act

the State Administration of Foreign Exchange of the PRC
(N R LA [ 1 S S B =) )

the holder(s) of the Series A-1 Preferred Share(s)

the series A-1 preferred share(s) of our Company with a
par value of US$0.0001 per Share

the holder(s) of the Series A-2 Preferred Share(s)

the series A-2 preferred share(s) of our Company with a
par value of US$0.0001 per Share

the holder(s) of the Series B-1 Preferred Share(s) and
Series B-2 Preferred Share(s)

the series B-1 preferred share(s) of our Company with a
par value of US$0.0001 per Share
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“Series B-2 Preferred Share(s)”

“Series Seed Investor(s)”

“Series Seed Preferred Share(s)”

“SFC”

“SFO” or “Securities and Futures

Ordinance”

“Share(s)” or “Ordinary Share(s)”

“Shareholder(s)”

“Sophisticated Investor(s)”

“Stock Exchange”

“subsidiary(ies)”

“substantial shareholder(s)”

“Takeovers Code”

“Track Record Period”

“Treasury Share(s)”

the series B-2 preferred share(s) of our Company with a
par value of US$0.0001 per Share

the holder(s) of the Series Seed Preferred Share(s)

the series seed preferred share(s) of our Company with a
par value of US$0.0001 per Share

the Securities and Futures Commission of Hong Kong
Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or

otherwise modified from time to time

ordinary share(s) in the share capital our Company with
a par value of US$0.0001 each

holder(s) of our Share(s)
has the meaning ascribed to it under the Chapter 2.3 of

the Listing Guide

[REDACTED]

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it in section 15 of the
Companies Ordinance

has the meaning ascribed to it in the Listing Rules
Code on Takeovers and Mergers and Share Buy-backs
issued by the SFC, as amended, supplemented or

otherwise modified from time to time

the two years ended December 31, 2022 and 2023, and
the nine months ended September 30, 2024

the Shares repurchased and held by the Company in
treasury, if any
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“U.S. dollars,” “US$” or “USD” United States dollars, the lawful currency of the United
States

“U.S. Securities Act” the United States Securities Act of 1933, as amended, and
the rules and regulations promulgated thereunder

“U.S.” or “United States” the United States of America, its territories, its
possessions and all areas subject to its jurisdiction

[REDACTED]
“VAT” value-added tax

[REDACTED]
“%” per cent

For ease of reference, the names of Chinese laws and regulations, governmental
authorities, institutions, natural persons or other entities (including certain of our
subsidiaries) have been included in this document in both the Chinese and English languages
and in the event of any inconsistency, the Chinese versions shall prevail. English translations
of company names and other terms from the Chinese language are provided for identification

purposes only.
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In this document, unless the context otherwise requires, explanations and
definitions of certain terms used in this document in connection with our Company and
our business shall have the meanings set out below. The terms and their meanings may
not always correspond to standard industry meaning or usage of these terms.

“advanced CRPC”

“advanced EC”

“ADA”

“ADC”

“ADCC”

“ADT”

“AE”

“AESIN

“agonist”

metastatic and/or non-metastatic progressive castration-
resistant prostate cancer despite prior androgen
deprivation therapy

locally advanced and/or metastatic endometrial cancer,
commonly refers to Stages III and IV EC

anti-drug antibody, an antibody produced by the immune
system against a biologic. ADAs may adversely affect the
efficacy and safety of the biologic

antibody-drug conjugate, a class of biopharmaceutical
drugs that comprise an antibody conjugated to a payload
molecule, typically a cytotoxic agent, via a chemical
linker

antibody dependent cell-mediated cytotoxicity or
antibody-dependent cellular cytotoxicity, a mechanism of
cell-mediated immune defense whereby an effector cell
of the immune system actively lyses a target cell whose
membrane-surface antigens have been bound by specific
antibodies

androgen deprivation therapy, which is designed to either
stop testosterone from being produced or to directly
block it from acting on prostate cancer cells

adverse event, which may be mild, moderate, or severe,
any untoward medical occurrence in a patient or subject
receiving a drug or other pharmaceutical product in a
clinical trial and which does not necessarily have a causal
relationship with the treatment

adverse event of special interest

a chemical that binds to and activates a receptor or other
protein to produce a biological response
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“AKT”

“AUC”

“B C”

“BDCA2”

“BICR”

“biomarker”

“bispecific ADCs” or “BsADCs”

“bispecific antibody” or “bsAb”

“BLA”

“Breakthrough Therapy
Designation”

“BTC”

a serine/threonine protein kinase with 3 isoforms (AKT]I,
AKT2 and AKT?3) that participate in multiple pathways
regulating several cellular processes, including survival,
proliferation, tissue invasion, and metabolism

area under the curve, a pharmacokinetic parameter that
measures the body’s exposure to a drug, i.e., how much of
the drug reaches a person’s bloodstream over a given
period of time after a dose is administered

breast cancer

Blood Dendritic Cell Antigen 2, a type II C-type lectin
receptor expressed on the surface of plasmacytoid
dendritic cells

Blinded Independent Central Review, a process used in
clinical trials to ensure the objectivity and accuracy of
data analysis

a naturally occurring molecule, gene, or characteristic by
which a particular pathological or physiological process,
disease, etc. can be identified

a novel type of ADCs in which the payload molecule is
conjugated to a bispecific antibody which confers
targeting ability against two different antigens

an antibody that combines two antigen-recognizing
elements into a single construct, capable of binding to
two different antigens simultaneously

biologics license application

a designation by the NMPA and/or the FDA to expedite
the development and review of therapies intended for the
treatment of serious diseases for which there is no
effective treatment and where preliminary evidence
indicates the therapy may demonstrate a substantial
improvement over available treatment options

biliary tract cancer
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“bystander effect”

“B7H3” or “B7-H3”

“B7H4” or “B7-H4”

“CAGR”

AGCC”

“CD276”

“CDK”

“CDK4”

“CDK697

“CDMO”

“cell line”

“chemo naive”

a cytotoxic effect that occurs when the cytotoxic payload
from an ADC is released either from the target cell
following internalization and degradation of the ADC or
after cleavage within the extracellular space, resulting in
the payload being taken up by and killing surrounding
cells that may or may not express the ADC’s target
antigen

anti- B7 homolog 3 protein

anti- B7 homolog 4 protein

compound annual growth rate

cervical cancer

cluster of differentiation 276, a molecule that regulates T
cell activation and function

cyclin dependent kinase, a conserved family of proline-
directed serine/threonine kinases that perform critical
roles in regulating the stepwise progression through the
eukaryotic cell cycle

cyclin dependent kinase 4, a type of CDK

cyclin dependent kinase 6, a type of CDK

contract development and manufacturing organization, a
company that provides support to the pharmaceutical,
biotechnology, and medical device industries in the form
of development and manufacturing services outsourced
on a contract basis

a population of cells which descend from a single cell and
contain the same genetic makeup, thereby producing the
same proteins. The productivity of a cell line determines
the cost of manufacturing, and the quality of a cell line is
directly related to the quality of the relevant biologics

a term used to describe patients who have not previously
received chemotherapy treatment
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“chemotherapy” or “chemo”

“cGMP”

“CLE”

“Cmax”

“CMC”

“cohort”

“combination therapy”

“CR”

“CRC”

“CRPC”

“CRO”

a drug treatment that uses cytotoxic chemicals to kill
fast-growing cells in a patient’s body. It is most often
used as a cancer treatment because cancer cells grow and
multiply much faster than most other cells in the body

current good manufacturing practice

cutaneous lupus erythematosus

maximum plasma concentration, a pharmacokinetic
parameter that measures the highest concentration of a
drug in the blood, cerebrospinal fluid, or target organ

after a dose is given

chemistry, manufacturing and controls, also commonly
referred to as process development, covering the various
procedures used to assess the physical and chemical
characteristics of drug products, and to ensure their
quality and consistency during manufacturing

a group of patients as part of a clinical trial who share a
common characteristic or experience within a defined
period and who are monitored over time

a treatment that uses more than one medication or
modality

complete response, the disappearance of all signs of
cancer in response to treatment

colorectal cancer, a type of cancer arising from the colon
or rectum

castration-resistant prostate cancer
contract research organization, a company that provides
support to the pharmaceutical, biotechnology, and

medical device industries in the form of research services
outsourced on a contract basis
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“CSO”

“cytokine”

“cytotoxic”

“DAR”

“DC”

“DCR”

“DOR”

“DLT”

“dose escalation study”

“dose expansion study”

“EC”

“EGFR”

contract sales organization, a company that provides
support to the pharmaceutical, biotechnology, and
medical device industries in the form of services for the
development and commercialization of new drugs,
medical devices, and other healthcare products

a broad category of small proteins that are important in
cell signaling, whose release has an effect on the
behavior of cells expressing corresponding receptors

toxic to living cells

drug-to-antibody ratio, the average number of drug
molecules attached to each antibody in an ADC

dendritic cell

disease control rate, the total proportion of patients who
demonstrate a response to treatment, equal to the sum of
complete responses (CR), partial responses (PR) and
stable disease (SD)

duration of response, the length of time that a tumor
continues to respond to treatment without the cancer
growing or spreading

dose-limiting toxicity, toxicities of a drug or other
treatment that are serious enough to prevent an increase
in dose or level of that treatment

a type of study where different doses of an agent (e.g. a
drug) are tested against each other to establish which
dose works best and/or is least harmful

a type of study that enrolls additional participants to
typically further evaluate efficacy, safety, tolerability,
pharmacokinetics, and pharmacodynamics

endometrial cancer

epidermal growth factor receptor
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“EGFRm” or “EGFR-mutant”

“ERKN

“ESCC”

“ET”

“Fast Track Designation” or
“FTD’?

“FC”

“first-line” or “1L”

“five-year survival rate”

“FR(X”

“GC”

“GCP”

“GEA”

“GJA”

cells or tissues harboring mutations in the EGFR gene,
which can affect receptor function and are often
associated with certain types of cancer

extracellular signal-regulated kinase

esophageal squamous cell carcinoma

endocrine therapy

a designation granted by the FDA to expedite the review
of drugs that treats serious or life-threatening condition
or address unmet medical needs to facilitate the
development of drugs

crystallizable fragment, which is the tail region of an
antibody that interacts with cell surface receptors called
Fc receptors and some proteins of the complement system

with respect to any disease, the first line treatment refers
to the treatment regimen or regimens that are generally
accepted by the medical establishment for initial
treatment. It is also called primary treatment or therapy

a type of survival rate used to estimate the prognosis of
a particular disease, referring to the percentage of
patients who are still alive five years after cancer

diagnosis

folate receptor alpha, a cell surface receptor that binds
and transports folate (vitamin B9) into cells

gastric cancer

good clinical practice, an international ethical and
scientific quality standard for the performance of a
clinical trial on medicinal products involving humans

gastroesophageal adenocarcinoma

gastroesophageal junction adenocarcinoma
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“glucocorticoid”

“GLP”

“GRN

“HCC”

“HERH

“HERZ”

“HER2-expressing”

“HER2-low”

“HER2m”

“HER2-negative” or “HER2-”

“HER2-null”

“HER2-positive” or “HER2+”

44HER3 ”

“HNSCC”

steroid hormones produced by the adrenal glands that
regulate metabolism, immune response, and stress, and
are used to treat conditions like inflammation, allergies,
and autoimmune diseases

good laboratory practice

glucocorticoid receptor

hepatocellular carcinoma

human epidermal growth factor receptor, a group of four
closely related receptor tyrosine kinases that play
important roles in cell growth, survival, and
differentiation

human epidermal growth factor receptor 2

HER?2 status of tumor cells identified with a test score of
IHC 1+ or above

HER?2 status of tumor cells identified with a test score of
IHC 1+ or IHC 2+/ISH-

HER?2 status identified with one or more mutations, or
alterations, in the nucleotide sequence of HER2, which
may or may not result in HER2 amplification or
overexpression

HER?2 status of tumor cells identified with a test score of
IHC 0, IHC 1+ or IHC 2+/ISH-, which can be further
classified into HER2-low and HER2-null

HER?2 status of tumor cells identified with a test score of
IHC 0

HER?2 status of tumor cells identified with a test score of
either IHC 3+ or IHC 2+/ISH+

human epidermal growth factor receptor 3

head and neck squamous cell carcinoma
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“HNSTD”

“HR+N

“HR—”

“ICD”

“IFN'Y”

“IFN-I”

“IgG”

“IgGl”

“immune checkpoint inhibitor(s)”

or “ICI(s)”

“immunotherapy” or “10”

“IND”

“in vivo”

the highest dose level that does not produce evidence of
lethality, life-threatening toxicities or irreversible
findings

hormone receptor positive

hormone receptor negative

immunogenic cell death

interferon gamma, a cytokine for activation and
regulation of the immune system

type I interferon, a cytokine involved in the innate
immune response against viral infections and other
pathogens

immunoglobulin G, the most common type of antibody
found in blood circulation that plays an important role in
antibody-based immunity against invading pathogens

immunoglobulin G1, a subclass of IgG

a type of immunotherapy that blocks proteins called
immune checkpoints, which prevent the immune system
from attacking the cancer cells

a type of therapy that uses substances to stimulate or
suppress the immune system to help the body fight
cancer, infection, and other diseases

investigational new drug or investigational new drug
application, also known as clinical trial application in
China or the U.S.

Latin for “within the living”, studies in vivo are those in
which the effects of various biological or chemical
substances are tested on whole, living organisms
including animals, humans and plants, as opposed to a
partial or dead organism, or those done in vitro
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“in vitro”

“IRC”

“key opinion leaders” or “KOLs”

“LC”

“linker”

“mADb” or “monoclonal antibody”

“Marketing Authorization
Holder” or “MAH”

“MAPK”

“mCRPC”

“melanoma”

“metastatic”

“MMAE”

“MNC”

“MOA”

“monotherapy”

Latin for “within the glass”, studies using components of
an organism that have been isolated from their usual
biological surroundings, such as microorganisms, cells or
biological molecules

an independent review committee

experts and influencers who have significant knowledge
in a specific field

lung cancer

one of the three core components of an ADC. A linker
connects the antibody and payload via chemical bonds

an antibody generated by identical immune cells that are
all clones of the same parent cell

an individual or entity that holds the license/legal
authorization to market and distribute a pharmaceutical

product in a specific jurisdiction

mitogen activated protein kinase, a type of protein kinase

that is specific to the amino acids serine and threonine
metastatic castration-resistant prostate cancer

a form of skin cancer that arises when pigment-producing
cells, also known as melanocytes, mutate and become
cancerous

in reference to any disease, including cancer, disease
producing organisms or malignant or cancerous cells
transferred to other parts of the body by way of the blood
or lymphatic vessels or membranous surfaces
monomethyl auristatin E

multinational companies

mechanism of action

therapy that uses a single drug to treat a disease or
condition
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“MRCT”

“MTD”

“NDA”

“NRDL”

“NSAID”

“NSCLC”

“OC”

“off-target toxicity”

“oncology”

“Orphan Drug Designation”

“ORR”

“OS” or “overall survival”

“payload”

“PC”

“pDC”

multi-regional clinical trial

maximum tolerated dose, the highest dose of a drug or
treatment that does not cause unacceptable side effects

new drug application

National Reimbursement Drug List

non-steroidal anti-inflammatory drug

non-small cell lung cancer

ovarian cancer

adverse effects that occur when a drug binds to targets
other than those for which it was designed to bind

a branch of medicine that deals with tumors, including
the study of their development, diagnosis, treatment, and

prevention

a designation granted by the NMPA and/or FDA to a drug
or biological product intended to prevent, diagnose or
treat a rare disease or condition, qualifying the sponsors
for certain incentives

overall objective response rate, the proportion of patients
with a complete response or partial response to treatment

the length of time from either the date of diagnosis or the
start of treatment for a disease which patients diagnosed
with the disease are still alive. It is used in clinical trials

to measure a drug’s effectiveness

one of the three core components of an ADC. Payloads
are conventionally highly active and cytotoxic molecules
attached to an antibody via a chemical linker. Non-
cytotoxic payloads have recently emerged as novel ADC
strategies for oncology and non-oncology indications

prostate cancer

plasmacytoid dendritic cell
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“PDX model”

“PD— 1 ”

“PD_L l ’

“PD_(L) 1 ”»

“PFS”

“phase 1 clinical trial”

“phase 2 clinical trial”

“phase 3 clinical trial”

“pharmacokinetics” or “PK”

a model of cancer where tissue or cells from a patient’s
tumor are implanted into an immunodeficient or
humanized mouse to evaluate the natural growth of the
cancer, its monitoring, and corresponding treatment for
the original patient

programmed cell death protein 1, an immune checkpoint
receptor expressed on T cells, B cells and macrophages

PD-1 ligand 1, which is a protein on the surface of a
normal cell or a cancer cell that binds to its receptor,
PD-1, on the surface of the T cell that causes the T cell

to turn off its ability to kill the cancer cell

referring to PD-1 or PD-L1

progression free survival, the length of time during and
after the treatment that a patient lives without the disease
getting worse

a study in which a drug is introduced into healthy human
subjects or patients with the target disease or condition
and tested for safety, dosage tolerance, absorption,
metabolism, distribution, excretion, and if possible, to
gain an early indication of its effectiveness

a study in which a drug is administered to a limited
patient population to identify possible adverse effects and
safety risks, preliminarily evaluate the efficacy of the
product for specific targeted diseases, and determine
dosage tolerance and optimal dosage

a study in which a drug is administered to an expanded
patient population, generally at geographically dispersed
clinical trial sites, in well-controlled clinical trials to
generate enough data to statistically evaluate the efficacy
and safety of the product for approval, to provide
adequate information for the product’s labeling

a measurement of how fast and how completely a drug is
absorbed into animal or human body, including the
distribution, metabolism, and excretion of drugs in

animal or human body
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“pivotal trial”

“PI3 K”

“platinum-based chemotherapy”

“PR”

“proof-of-concept trial”

“Q2W” and “Q3W”

“radionuclide drug conjugates”

“RCD”

“RECIST”

a clinical trial or study designed to demonstrate clinical
efficacy and safety evidence required before submission
for drug marketing approval

phosphoinositide 3 kinase, an important signaling node
for many cellular functions such as growth control,
metabolism and translation initiation

chemotherapy containing platinum complexes, which is

used to treat multiple types of cancers

partial response, defined as at least a 30% but less than
100% decrease in the size of a tumor or the extent of
cancer in the body in response to treatment, according to
RECIST

an early clinical drug development phase aimed at
obtaining an initial evaluation of the potential efficacy of
a treatment

dosing frequency referring to “once every two weeks”
and “once every three weeks,” respectively

a novel form of drug conjugates composed of an antibody
linked to a radionuclide, a radioactive isotope, via a
chemical linker

recommended combination dose

Response Evaluation Criteria in Solid Tumors, a set of
published rules that define when tumors in cancer
patients improve (“respond”), stay the same (“stabilize”),
or worsen (“progress”) during treatment with a focus on
measuring tumor size and its progress over time to assess
treatment effectiveness. The criteria were published in
February 2000 by an international collaboration
including the European Organization for Research and
Treatment of Cancer, National Cancer Institute of the
United States, and the National Cancer Institute of
Canada Clinical Trials Group. Now the majority of
clinical trials worldwide evaluating cancer treatments for
objective response in solid tumors use RECIST. These
criteria were developed and published in February 2000,
and subsequently updated in 2009
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“rPFS”

“RPZD”

“SAE”

“SCLC”

“second-line” or “2L”

“SLE”

“solid tumors”

“standard of care” or “SoC”

“TAAN

radiographic progression free survival, a clinical
endpoint commonly used in oncology trials to measure
the length of time from when a patient is randomly
assigned until objective tumor progression on imaging or
death, whichever occurs first

recommended phase 2 dose, typically the highest dose
with acceptable toxicity, usually defined as the dose level
that produces around 20% of dose-limiting toxicity

serious adverse event, any medical occurrence in human
drug trials that, at any dose, results in death; is life-
threatening; requires inpatient hospitalization or prolongs
existing hospitalization; results in persistent or
significant disability/incapacity; may cause a congenital
anomaly/birth defect; or requires intervention to prevent
permanent impairment or damage

small-cell lung cancer

with respect to any disease, the therapy or therapies that
are given when initial treatments (first-line therapy) do
not work, or stop working

systemic lupus erythematosus

abnormal masses of tissue that usually do not contain
cysts or liquid areas. Solid tumors may be benign (not
cancer), or malignant (cancer). Different types of solid
tumors are named for the type of cells that form them,
such as carcinomas (cancers starting in epithelial cells)

and lymphomas (cancers originating in lymphocytes)
treatment accepted by medical experts as proper for a
certain type of disease and widely used by healthcare

professionals

tumor-associated antigen, an antigen with elevated level
on tumor cells and lower levels on normal cells
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“targeted therapy”

“T cell”

“TEAE”

“TGI”

“therapeutic window’

“third-line” or “3L”

“TKI”

“TME”

“TNBC”

“topoisomerase”

’

a major type of treatment modalities that works by
targeting a particular molecule or molecules implicated in
or essential to the pathogenesis of cancer and non-
oncology indications, including but not limited to small
molecule drugs and monoclonal antibodies

a lymphocyte produced or processed by the thymus
gland, actively participating in the immune response and
playing a central role in cell-mediated immunity. T cells
are distinguished from other lymphocytes, such as B cells
and NK cells, by the presence of a T cell receptor on their
surface

treatment-emergent adverse event, either an adverse
event that starts after the initiation of the study
medication or one that existed before study medication
but worsened in severity after the initiation of study
medication

tumor growth inhibition, a measurement of the reduction
in the growth of tumors or tumor cells by a certain
treatment

the range of drug dosages that can treat disease
effectively without having toxic effects, or the time
interval during which a particular therapy can be given
safely and effectively

with respect to any disease, the therapy or therapies given
when both initial treatment (first-line therapy) and
subsequent treatment (second-line therapy) do not work,

or stop working

tyrosine kinase inhibitor, a type of targeted therapy that

inhibits tyrosine kinases

tumor microenvironment

triple-negative breast cancer

any of a class of enzymes that reduce winding in DNA by

breaking and rejoining one or both strands of the DNA
molecule
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“TRAEH

“TROP2”

“TTRN

“tumor growth inhibition”

“UC”

“unresectable”

“uORR”

“VEGF”

treatment-related adverse event, an adverse event that, in
the investigator’s opinion, may have been caused by the
study medication with reasonable possibility

human  trophoblast cell-surface antigen 2, a
transmembrane protein frequently over-expressed in
many types of solid tumors

time to response, the time from the start of treatment to
the first objective tumor response observed in patients
who achieve a complete response (CR) or partial
response (PR)

a measure of the reduction in the growth of tumors or
tumor cells by a certain treatment

urothelial cancer

referring to any tumor that cannot be surgically removed
due to factors making surgery either technically

impossible or medically inadvisable

unconfirmed overall response rate, which is a metric used
to measure the proportion of patients who achieve a
complete or partial response to a treatment, but the
response has not yet been confirmed by follow-up
assessments. It is often used in early stages of clinical
trials to assess preliminary effectiveness

vascular endothelial growth factor
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This document contains certain forward-looking statements and information relating to us
and our subsidiaries that are based on the beliefs of our management as well as assumptions
made by and information currently available to our management. When used in this document,

EEINT3 LEINT3 ¢

the words “aim,” “anticipate,” “believe,” “could,” “estimate,” “expect,” “going forward,”

’

“intend,” “may,” “might,” “ought to,” “plan,” “potential,” “predict,” “project,” “seek,”

“should,” “will,” “would” and the negative of these words and other similar expressions, as
they relate to us or our management, are intended to identify forward-looking statements. Such
statements reflect the current views of our management with respect to future events,
operations, liquidity and capital resources, some of which may not materialize or may change.
These statements are subject to certain risks, uncertainties and assumptions, including the other
risk factors as described in this document. You are strongly cautioned that reliance on any
forward-looking statements involves known and unknown risks and uncertainties. The risks
and uncertainties facing our Company which could affect the accuracy of forward-looking
statements include, but are not limited to, the following:

. the timing of initiation and completion, and the progress of our preclinical studies
and clinical trials;

. the timing and likelihood of regulatory filings and approvals, such as INDs and new
drug applications (“NDAs”)/biologics license application (“BLAs”);

. our license and collaboration agreements;

. the market opportunities of our drug candidates;

. our operations and business prospects;

. our business strategies and plans to achieve these strategies;

. the competitive environment of the industry and markets in which we operate;

. the commercialization strategies and pricing policy of our drug candidates;

. our ability to defend our intellectual rights and protect our trade secrets;

. our financial conditions and operating results and performance;

. our ability to control costs and expenses;

. changes or volatility in interest rates, foreign exchange rates, equity prices, trading
volumes, commodity prices and overall market trends;

. changes to regulatory and operating conditions in the industry and markets in which
we operate;
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. general economic, political and business conditions in the markets in which we

operate;

o our future debt levels and capital needs;

. our ability to attract and retain senior management and key employees;

. certain statements in the sections headed “Business,” “Industry Overview” and
“Financial Information” in this document with respect to trends in prices,

operations, margins, overall market trends, and risk management; and

. all other risks and uncertainties described in the section headed “Risk Factors” in
this document.

Subject to the requirements of applicable laws, rules and regulations, we do not have any
and undertake no obligation to update or otherwise revise the forward-looking statements in
this document, whether as a result of new information, future events or otherwise. As a result
of these and other risks, uncertainties and assumptions, the forward-looking events and
circumstances discussed in this document might not occur in the way we expect or at all.
Accordingly, the forward-looking statements are not a guarantee of future performance and you
should not place undue reliance on any forward-looking information. Moreover, the inclusion
of forward-looking statements should not be regarded as representations by us that our plans
and objectives will be achieved or realized. All forward-looking statements in this document

are qualified by reference to the cautionary statements in this section.
In this document, statements of or references to our intentions or those of the Directors

are made as of the date of this document. Any such information may change in light of future
developments.
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An [REDACTED] in our Shares involves various risks. You should carefully read
and consider all of the information in this document, including the risks and
uncertainties described below before deciding to make any [REDACTED] in our
Shares.

The occurrence of any of the following events could materially and adversely
affect our business, financial condition, results of operations or prospects. If any of
these events occurs, the [REDACTED)] of our Shares could decline and you may lose
all or part of your [REDACTED]. You should seek professional advice from your
relevant advisers regarding your prospective [REDACTED] in the context of your
particular circumstances.

RISKS RELATING TO THE DEVELOPMENT OF OUR DRUG CANDIDATES

We depend substantially on the success of our drug candidates. If we are unable to
successfully complete clinical development, obtain regulatory approvals or achieve
commercialization for our drug candidates, or if we experience significant delays or cost
overruns in doing any of the foregoing, our business and prospects could be materially
and adversely affected.

Our revenue and profitability are substantially dependent on our ability to complete the
development of our drug candidates, obtain requisite regulatory approvals and successfully
commercialize our drug candidates. We have invested a significant portion of our efforts and
capital resources in the development of our existing drug candidates, and we expect to incur
substantial and increasing expenditures for the development and commercialization of our drug
candidates in the future.

The success of our drug candidates will depend on a number of factors, including:

. favorable safety and efficacy data from our preclinical studies and clinical trials;

. sufficient resources to discover or acquire additional drug candidates and successful
identification of potential drug candidates based on our research or business
development methodology or search criteria and process;

. successful enrollment of patients in, and completion of, clinical trials;

. sufficient supplies of drug products that are used in our clinical trials;

. modifications to the protocols, which may delay the clinical program, regulatory

approvals or commercialization, and require us to supplement, modify, or withdraw
and refile our applications for regulatory approvals;
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. the performance by CROs, CDMOs, or other third parties we engage to conduct
clinical trials and preclinical studies and their compliance with our protocols and
applicable laws without damaging or compromising the integrity of the resulting
data;

. the capabilities and competence of our collaborators;

. the success of clinical trials conducted by, or jointly with, our collaborators;

. receipt of regulatory approvals for planned clinical trials or drug registrations,
manufacturing and commercialization;

. commercial manufacturing capabilities, including through the CDMOs we engage;

. successful launch of commercial sales of our drug candidates, if and when approved;

. the obtaining and maintenance of favorable reimbursement from third-party payers
for drugs, if and when approved;

. competition with other drug products;

. the obtaining, maintenance and enforcement of patents, trademarks, trade secrets
and other intellectual property protections and regulatory exclusivity for our drug

candidates;

. successful defense against any claims brought by third parties that we have
infringed, misappropriated or otherwise violated any intellectual property of any
such third party; and

. the continued acceptable safety profile of our drug candidates following regulatory

approval.

Some of our drug candidates represent a novel approach to therapeutic needs compared
with more commonly used modalities. For example, we have built a highly differentiated
portfolio of novel ADC drugs — one of the fastest-growing treatment modalities for cancers
with vast market potential. Our ADC assets and other drug candidates, given their novelty and
differentiated features, may carry inherent development risks that could result in delays and
cost overruns in clinical development, regulatory approvals or commercialization.
Furthermore, a substantial amount of education and training may need to be provided to
patients and medical personnel in connection with our drug candidates, which potentially
increases our sales and marketing expenses. This may have a material and adverse effect on
future profits generated from our drug candidates, which in turn may materially and adversely

affect our competitive position, business, financial condition and results of operations.
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As of the Latest Practicable Date, all of our drug candidates were in various phases of
preclinical and clinical development. If we fail to achieve drug development milestones as
disclosed in this document, our business prospects could be adversely affected. Our costs will
also increase if we experience delays in the development of drug candidates or in obtaining
regulatory approvals, which could result in us having to delay or suspend the trial until
sufficient funding is procured, or we would have to abandon developing of the drug candidate
completely. Significant preclinical study or clinical trial delays also could allow our
competitors to bring products to market before we do and impair our ability to successfully
commercialize our drug candidates. Any of the above negative developments could have a

material and adverse effect on our business, financial condition and results of operation.

We face intense competition and rapid technological change and the possibility that our
competitors may develop therapies that are similar, more advanced, or more effective
than ours, which may adversely affect our financial condition and our ability to
successfully commercialize our drug candidates.

The biopharmaceutical industry in which we operate is intensely competitive and subject
to rapid and significant technological changes. While we focus on developing drug candidates
with the potential to become novel or highly differentiated drugs, we continue to face
competition with respect to our current drug candidates, and any drug candidates that we may
seek to develop or commercialize in the future. For instance, our Core Products, DB-1303 and
DB-1311, and other pipeline products may face competition from existing ADCs directed
against the same molecular targets and approved for the same target indications upon potential

marketing approval in the future.

Our competitors may include multinational pharmaceutical companies, biotechnology
companies, and research institutions worldwide. For example, in recent years, an increasing
number of biopharmaceutical companies have joined the competition in the research and
development of ADCs, with large pharmaceutical companies leading the competition and
biotechnology companies making frequent breakthroughs. Some of these competitive drugs
and therapies are based on scientific approaches that are similar to our approach. For details,
see “Business — Our Pipeline.” Potential competitors also include academic institutions,
governmental authorities and other public and private research organizations that invest in the
development, manufacturing and commercialization of innovative drugs.

Many of our competitors have substantially greater financial, technical, and other
resources than we do, such as those with larger research and development staff and established
marketing and manufacturing infrastructure. Collaborations, mergers and acquisitions in the
biopharmaceutical industry may result in even more resources being concentrated in our
competitors. As a result, these companies may be able to advance their drug candidates and
obtain regulatory approval from the regulatory authorities more rapidly than we do, and
become more effective in selling and marketing their products. Even if successfully developed
and subsequently approved by the NMPA, the FDA or other comparable regulatory authorities,
our drug candidates may still face competition in various aspects, including safety and efficacy,
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the timing and scope of the regulatory approvals, the availability and cost of supply, sales and
marketing capabilities, price and patent status. Smaller or early-stage companies may also be
significant competitors, particularly through collaborative arrangements with large, established
companies.

Competition may increase further as a result of advances in the commercial applicability
of technologies and greater availability of capital for investment in the industry. Our
competitors may succeed in developing, acquiring, or licensing on an exclusive basis, products
that are more effective or less costly than any drug candidate that we may develop, or achieve
earlier patent protection, regulatory approval, product commercialization, and market
penetration than we do. To compete with an approved product, we must demonstrate
compelling advantages in efficacy, safety or other aspects in order to overcome price
competition and to be commercially successful. Furthermore, disruptive technologies and
medical breakthroughs may further intensify the competition and render our drug candidates
uneconomical or obsolete, and we may not be successful in marketing our drug candidates
against competitors.

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

Clinical development is expensive and can take many years to complete, and its outcome
is inherently uncertain. For instance, despite showing vast potential in clinical trials in the
1980s for cancer treatment, ADCs have presented a major scientific challenge to researchers
due to the high degree of technological sophistication required to design and produce a
balanced drug. Only in recent years have ADCs begun to gain momentum, as ten of the 15
marketed ADCs to date were approved after 2019. For details, see “Industry Overview —
Antibody-drug Conjugates: A Precision Treatment Revolution — Evolution of ADCs.”

As of the Latest Practicable Date, several of our drug candidates, including our Core
Products DB-1303 and DB-1311, and key products DB-1310, DB-1305 and DB-1419, have
obtained IND approvals and are currently in clinical development. For details of our pipeline
and clinical development of our drug candidates, see “Business — Our Pipeline.” We may
encounter unexpected difficulties while executing our drug development plans for such drug
candidates and our current and future drug candidates are susceptible to the risks of failure
inherent at any stage of drug development, including the occurrence of unexpected or
unacceptable adverse events (“AEs”) or the failure to demonstrate efficacy in clinical trials.
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While we believe our drug candidates have the potential to be innovative and
differentiated globally, we cannot guarantee that we will be able to realize such potential for
any of our drug candidates, especially because they are still in clinical or preclinical
development. Failure can occur at any time during the drug development process, which would
result in a material and adverse effect on our business, financial condition and results of
operations. For instance:

. regulators, ethics committees, or other designated review bodies may not authorize
us or our investigators to commence a clinical trial or conduct a clinical trial at a
prospective trial site;

. we might have to suspend or terminate clinical trials of our drug candidates for
various reasons, including negative results or a finding that participants are being
exposed to unacceptable health and safety risks;

. we may not be able to reach agreements on acceptable terms with prospective CROs
and hospitals as trial centers, the terms of which can be subject to extensive
negotiation;

. we may encounter various manufacturing issues, including inability to reach
agreements on acceptable terms with CDMOs, problems with quality control, or
ensuring sufficient quantities of our drug candidates for use in a clinical trial;

. subject enrolment may be insufficient or slower than we anticipate, or subjects may
drop out at a higher rate than anticipated;

. patent disputes or the failure to secure patents or other intellectual property
protection for our drug candidates may affect the drug development process; and

. our drug candidates may cause AEs and undesirable side effects, among other
unexpected characteristics, which could result in a suspension or termination of an
ongoing trial.

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. Drug candidates during later stages of
clinical trials may fail to show the desired results in safety and efficacy despite having
progressed through preclinical studies and initial clinical trials, and despite the level of
scientific rigor in the design of such studies and trials and the adequacy of their execution. In
some instances, there can be significant variability in safety and/or efficacy results among
different trials of the same drug candidate due to numerous factors, including differences in the
size and demographics of the enrolled patients, conditions of the individual subjects and their
adherence to the treatment regimen and other compounding factors, such as other medications
or pre-existing medical conditions. Differences in the number of clinical trial sites and regions
involved may also lead to variability between clinical trials.
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Many companies in the biopharmaceutical industry have suffered significant setbacks in
advanced clinical trials due to a lack of efficacy or adverse safety profiles, notwithstanding
promising results at an earlier stage. We cannot guarantee that the results from our future
research and development efforts will be favorable based on currently available clinical and
preclinical data, which could result in delays in the completion of clinical trials, regulatory
approvals and commencement of commercialization of our drug candidates. See also “— Risks
Relating to Government Regulations — The regulatory approval processes of the NMPA, the
FDA and other comparable regulatory authorities are time-consuming and may evolve over
time. If we are unable to obtain without undue delay any regulatory approvals for our drug
candidates in our target markets, our business may be subject to actual or perceived harm.”

We may not be able to discover or identify new drug candidates, or to expand the
therapeutic opportunities for our drug candidates.

Besides the continued clinical testing, potential approvals and commercialization of our
existing drug candidates, the success of our business depends in part upon our ability to
discover or identify additional drug candidates. There can be no assurance that we will be
successful in identifying new drug candidates in the future. For example, although we have
developed our proprietary ADC technology platforms, which we believe enables us to design,
evaluate and select candidates and continue to enrich our pipeline, we cannot guarantee that we
will successfully identify potential drug candidates as expected. Some drug candidates may be
technically challenging to develop and manufacture. Drug candidates that we identify may later
show side effects or other characteristics that make them unmarketable or unlikely to receive
regulatory approvals. We have also pursued, and may continue to pursue, collaboration with
third parties in the discovery and development of potential drug candidates. However, there can
be no assurance that such license and collaboration will deliver the expected results.

Research programs to identify new drug candidates and to develop our drug candidates
for additional indications require substantial technical, financial, and human resources. We
may invest efforts and resources in potential drug candidates or indication expansions that
ultimately prove to be unsuccessful. Any of the foregoing events will have a material and
adverse effect on our business, results of operations and prospects.

We may allocate our limited resources to pursue a particular drug candidate or indication
and fail to capitalize on drug candidates or indications that may later prove to be more
profitable or for which there is a greater likelihood of success.

As we have limited financial and managerial resources, we focus on research programs
and drug candidates for specific indications. As a result, we may forgo or delay pursuit of
opportunities with other drug candidates or for other indications that later may prove to have
greater commercial potential or a greater likelihood of success. Our resource allocation
decisions may cause us to fail to capitalize on viable commercial products or profitable market
opportunities. Furthermore, if we do not accurately evaluate the commercial potential or target
market for a particular drug candidate, we may relinquish valuable rights to that drug candidate

through licensing, collaboration or royalty arrangements in cases where it would have been
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more advantageous for us to retain sole development and commercialization rights to such drug
candidate, or we may allocate internal resources to a drug candidate in a therapeutic area in
which it would have been more advantageous to enter into a partnering arrangement, which
could materially adversely affect our future growth and prospects.

If we encounter delays or difficulties enrolling subjects in our clinical trials, our clinical
development progress could be delayed or otherwise adversely affected.

We may not be able to initiate or continue clinical trials for our drug candidates if we are
unable to locate and enroll a sufficient number of eligible subjects to participate in these trials,
or if there are delays in the enrollment of eligible subjects as a result of the competitive clinical
enrollment environment. The inability to enroll a sufficient number of subjects who meet the
applicable criteria set out in the protocol could result in significant delays in our clinical trials.
In addition, some of our competitors may have ongoing clinical trials for drug candidates that
treat the same indications as our drug candidates, and subjects who would otherwise be eligible
for our clinical trials may instead enroll in the clinical trials of our competitors’ drug

candidates, which may further delay our clinical trial enrollments.

Subject enrollment for our clinical trials may be affected by a variety of factors, including
but not limited to the following:

. total size and nature of the relevant patient population;

. design and eligibility criteria for the clinical trial in question;

. perceived risks and benefits of the drug candidate under study;

. severity of the disease under investigation;

. our resources to facilitate timely subject enrollment in clinical trials;

. patient referral practices of physicians;

. availability of competing therapies also undergoing clinical trials;

. our ability to obtain and maintain subject consents;

. our investigators’ or clinical trial sites’ efforts to screen and recruit eligible patients;

. proximity and availability of clinical trial sites for prospective patients; and

. occurrence of natural disasters, health epidemics, acts of war or other public events.

—69 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

Even if we are able to enroll a sufficient number of subjects in our clinical trials, delays
in subject enrollment may result in increased costs or may affect the timing or outcome of the
planned clinical trials, which could delay or prevent the completion of these trials and
adversely affect our ability to advance the development of our drug candidates.

Adverse events or undesirable side effects caused by our drug candidates could interrupt
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.

AEs and undesirable side effects caused by our drug candidates could cause us or
regulatory authorities to interrupt or halt clinical trials and may result in a narrowed scope of
indications, a more restrictive label, a delay or denial of regulatory approval by the NMPA, the
FDA or other comparable regulatory authorities, or a significant change in our clinical protocol
or even our development plan. In particular, as is the case with other drugs treating cancers,
it is likely that there may be side effects associated with the use of certain of our drug
candidates. Results of trials conducted by us or by our collaboration partners with respect to
our drug candidates could reveal a high and unacceptable severity or prevalence of certain AEs,
including grade 3 or above TRAEs. In such an event, such trials could be suspended or
terminated and the NMPA, the FDA or other comparable regulatory authorities could order us
or our collaboration partners, as applicable, to cease further development of, or deny approval
of, our drug candidates for any or all targeted indications. AEs related to our drug candidates
may also affect subject recruitment or the ability of enrolled subjects to complete the trial, and
could result in potential liability claims. Any of these occurrences may significantly harm our
reputation, business, financial condition and prospects.

Additionally, if we, our collaboration partners, or others identify undesirable side effects
caused by our drug candidates after they receive regulatory approval, this may lead to
potentially significant negative consequences which include, but are not limited to, the
following:

. regulatory authorities may withdraw their approvals of or revoke the licenses for the
drug candidate;

. we, or our collaboration partners, may have to suspend marketing of the drug
candidate;
. regulatory authorities may require additional warnings on the label;

. the NMPA, the FDA or a comparable regulatory authority may require the
establishment of a Risk Evaluation and Mitigation Strategy (“REMS”), or similar
strategy that may, for instance, restrict distribution of our drugs and impose

burdensome implementation requirements on us;
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. we, or our collaboration partners, may be required to conduct specific post-
marketing studies;

. we could become subject to litigation proceedings and held liable for harm caused
to subjects or patients; and

. our reputation may suffer.

Further, combination therapy using our drug candidates together with third-party agents
may involve unique AEs that could be exacerbated compared with AEs from monotherapies.
Any of these events could prevent us or our collaboration partners, as applicable, from
achieving or maintaining market acceptance of any particular drug candidate that is approved
and could significantly harm our business, financial condition, results of operations and
prospects.

We may be unable to successfully develop or market our drug candidates or may
experience significant regulatory delays, if safety, efficacy or other issues arise from any
of our drug candidates or from any pharmaceutical product or medical treatment used,
or intended to be used, in combination with our drug candidates.

We plan to develop certain of our drug candidates for use as a combination therapy. For
instance, together with BioNTech, we are actively exploring the combination potential of
DB-1305. For details, see “Business — Our Pipeline.” We may also seek to develop our drug
candidates in combination with other drugs in the future. If the NMPA, the FDA or another
comparable regulatory authority revokes its approval of such treatments or drugs we intend to
use in combination with our drug candidates, we may not be able to develop or market our drug
candidates as a combination therapy as planned. If safety or efficacy issues arise with such
treatments or drugs that we seek to combine with our drug candidates in the future, we may
experience significant regulatory delays, and we may be required to redesign or terminate the
applicable clinical trials. For instance, we are investigating DB-1310’s combination potential
with osimertinib in EGFRm NSCLC patients resistant to osimertinib or other third-generation
tyrosine kinase inhibitor (“TKI”) therapy. While this combination strategy is designed to
potentially address the challenge of osimertinib resistance, our success will depend on
demonstrating that DB-1310, when combined with osimertinib, can effectively overcome
resistance mechanisms and provide meaningful clinical benefit to patients. In addition, if
manufacturing or other issues result in a supply shortage of any drugs we use in combination
with, we may not be able to complete clinical development of our drug candidates as a
combination therapy on our current timeline or within our current budget, or at all.

In addition, we generally have no influence over the availability and pricing of such
drugs. If other pharmaceutical companies discontinue these combination drugs, or if these
drugs become prohibitively expensive, regimens that use these combination drugs may no
longer be prescribed, and we may not be able to introduce or find an alternative drug to be used
in combination with our drugs in a timely manner and on commercially reasonable terms, or
at all. As a result, clinical development of our drug candidates may be affected or future
demands for our drugs may be lowered, which would in turn materially and adversely affect
our business, financial condition, results of operations and prospects.
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The data and information we gather or otherwise rely on in our research and development
process could be inaccurate or incomplete, which could harm our trial results, reputation
and prospect.

We collect, aggregate, process, and analyze data and information from preclinical studies,
clinical trials and other research and development programs. We also engage in substantial
information gathering following the identification of a potential drug candidate. Because data
in the healthcare industry is fragmented in origin, inconsistent in format, and incomplete, the
overall quality of data collected or accessed is often subject to challenge, the degree or amount
of data which is knowingly or unknowingly absent or omitted can be material, and data issues
and errors are frequently discovered. If mistakes are made in the capture, input, or analysis of
these data, our ability to advance the development of our drug candidates may be materially
harmed and our business, prospects and reputation may suffer. We also engage in the
procurement of regulatory approvals necessary for the development and commercialization of
our products under development, for which we manage and submit data to governmental
entities. These processes and submissions are governed by complex data processing and
validation policies and regulations. We may be exposed to liability if it is concluded that our
storage, handling, submission, delivery, or display of health information or other data was
wrongful or erroneous.

In addition, we rely on third parties, including our collaborators, to collect, monitor and
manage data for some of the ongoing preclinical and clinical programs for our drug candidates
and have limited control over their activities. For instance, data from clinical trials conducted
or to be conducted by BioNTech, our collaboration partner, for DB-1303, DB-1311 and
DB-1305 outside Mainland China, Hong Kong and Macau may affect our clinical development
of these drug candidates in China. If there are any inaccuracies, mistakes or incompleteness in
the preclinical and clinical data of any of our collaborators, our clinical development activities
may be negatively impacted as a result.

We invest substantial human and capital resources in research and development in order
to develop our drug candidates and enhance our technologies, but we cannot guarantee
that such efforts will lead to successful outcomes.

The global biopharmaceutical market is constantly evolving, and we must keep pace with
new technologies and methodologies to maintain our competitive position. For example, we
have made significant efforts to develop our core technology platforms, including our
proprietary DITAC platform, DIBAC platform, DIMAC platform, and DUPAC platform which
allow us to continuously develop a strong pipeline of drug candidates. For details, see
“Business — Our Pipeline.” In 2022, 2023 and for the nine months ended September 30, 2023
and 2024, our costs and expenses in relation to R&D activities, which represented our cost of
revenue and research and development expenses, were RMB339.9 million, RMB986.7 million,
RMB696.6 million and RMB1,404.4 million, respectively. We intend to continue to strengthen
our technical capabilities in the development of our drug candidates, which requires substantial
capital and time. We cannot assure you that we will be able to develop, improve or adapt to
new technologies and methodologies, successfully identify new technological opportunities,
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develop and bring new or enhanced products to market, or obtain sufficient or any patent or
other intellectual property protection for such new or enhanced products in a timely and
cost-effective manner. Any failure to do so may render our previous efforts obsolete, which
could significantly reduce the competitiveness of our technology platforms and drug

candidates, and harm our business and prospects.

RISKS RELATING TO DEPENDENCE ON THIRD PARTIES

We have entered into license and collaboration agreements with third parties in the
development, manufacturing and commercialization of our drug candidates, and may
seek and enter into additional partnerships in the future. We may fail to identify suitable
business partners or may not realize the benefits of such partnerships as expected.

We have in the past formed, and may continue to seek, strategic partnerships or other
collaborations, including entering into licensing arrangements with third parties that we
believe will complement or augment our drug development, manufacturing and
commercialization efforts with respect to our drug candidates and any future drug candidates
that we may develop. To date, we have entered into several out-licensing and collaboration
deals with leading industry players worldwide, including BioNTech, BeiGene and Adcendo.
See “Business — Our Collaboration and Licensing Arrangements” for details.

Our results of operations have been, and may continue to be, affected by our collaboration
and licensing arrangements. During the Track Record Period, substantially all of our revenue
was generated from such arrangements. Collaboration and licensing agreements involving our
drug candidates are subject to various risks, which may include the followings:

. collaborators have significant discretion in determining the efforts and resources
that they will apply to a collaboration;

. the collaboration and licensing agreements could be terminated upon a short notice,
and our collaborators may elect to cease collaboration due to change in their
strategic focus, potential acquisition of competitive drugs, availability of funding, or

other external factors;

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

. the milestone payments and royalties under the agreements are conditioned upon the
achievements of certain regulatory, development and commercialization targets. We
cannot guarantee that we will be able to receive the aggregate amount as set out in
the relevant collaboration and licensing agreements;
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. collaborators may not properly maintain or defend our intellectual property rights or
may use our intellectual property or proprietary information in a way that gives rise
to actual or threatened litigation that could jeopardize or invalidate our intellectual
property or proprietary information or expose us to potential liability;

. disputes may arise between us and a collaborator that cause a delay or termination
of the research, development or commercialization of our drug candidates, or that
result in costly litigation or arbitration that diverts management attention and
resources;

. collaborators could independently develop, or develop with third parties, drugs that
compete with our drug candidates or future drugs;

. collaborators may own or co-own intellectual property covering our drug candidates
or future drugs that results from our collaborating with them, and in such cases, we
would not have the exclusive right over such intellectual property; and

. the collaboration and licensing relationships may be affected by cross-border data
transmission restrictions and geopolitical tensions, including trade policies and
export controls.

For these and other reasons, we may not achieve the outcomes and synergies expected
from our collaboration and licensing arrangements. These collaboration and licensing
arrangements are inherently uncertain, and are subject to significant business, economic and
competitive uncertainties and contingencies, many of which are difficult to predict and are
beyond our control. We may face operational and financial risks including increase in near- and
long-term expenditures, exposure to unknown liabilities, disruption of our business and
diversion of our management’s time and attention. Even if we achieve the expected benefits,
we may not be able to do so within the anticipated time frame. In addition, any material and
adverse changes to our relationships with our collaborating partners may have an impact on the
technological and financial resources available to us under these collaboration and licensing
arrangements, which may in turn affect our R&D activities and business operations.

We face significant competition in seeking appropriate strategic partners and the
negotiation process can be time-consuming and complex. We may not be successful in our
efforts to establish a strategic partnership or other alternative arrangements for our 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 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 drug candidate, we
may be required to relinquish some or all of the control over the future success of that drug
candidate to the third party. The collaborators may also consider alternative drug candidates or
technologies that may be available.

If we are unable to reach agreements with suitable collaborators on a timely basis, on
acceptable terms, or at all, we may have to curtail the development of a drug candidate, reduce
or delay its development program or one or more of our other development programs, delay its
potential commercialization or reduce the scope of any sales or marketing activities, or
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increase our expenditures and undertake development, manufacturing or commercialization
activities at our own expenses. If we elect to fund and undertake development, manufacturing
or commercialization activities on our own, we may need to obtain additional expertise and
additional capital, which may not be available to us on acceptable terms or at all. Even with
existing collaboration agreements in place, we may not receive sufficient or timely
reimbursement from our collaborators for development costs, or our collaborators may delay
or withhold payments due to disputes over compliance with agreement terms or other factors.
Additionally, development costs may exceed our initial estimates or agreed reimbursement
caps, requiring us to fund the excess amounts while any reimbursement disputes are being
resolved, which could be prolonged and may not result in full recovery of our costs. These
situations could strain our financial resources and potentially impair our ability to advance our
development programs as planned. If we fail to enter into collaboration and licensing
arrangements face difficulties in securing adequate reimbursement from existing collaborators,
or do not have sufficient funds or expertise to undertake the necessary development,
manufacturing and commercialization activities, we may not be able to further develop our
drug candidates or bring them to market and generate product sales revenue, which would harm
our business, financial condition, results of operations and prospects.

As a result, we cannot be certain that, following a collaboration and licensing
arrangement, we will achieve the revenue or net income that justifies such transaction or such
other benefits that caused us to enter into the arrangement. Any of the foregoing could
materially and adversely affect our business, financial condition, results of operations and
prospects.

Our rights to develop and commercialize our drug candidates are subject, in part, to the
terms and conditions of licenses granted to us by others.

We rely on licenses to certain patent rights and other intellectual property from third
parties that are important or necessary to the development, manufacture or commercialization
of our certain drug candidates. For details, see “Business — Our Collaboration and Licensing
Arrangements.” The licenses we hold may not provide exclusive rights to use such intellectual
property in all relevant fields of use or in all territories in which we may wish to develop or
commercialize our future approved drugs. As a result, we may not be able to develop, export
or sell our drug products outside of the fields or territories as stipulated by the license and
collaboration agreements or prevent competitors from developing and commercializing
competitive drug products in territories included in all of our licenses. Our existing or future
collaboration partners may rely on third-party collaborators or on upstream licenses from third
parties.

In addition, we may not have the right to control the preparation, filing, prosecution,
maintenance, enforcement or defense of patents and patent applications covering the drug
candidates and components we license from third parties, or the technology underlying such
drug candidates and components. Therefore, we cannot be certain that these patents and patent
applications will be prepared, filed, prosecuted, maintained, enforced and defended in a
manner consistent with the best interests of our business. If our existing or future collaboration
partners fail to prosecute, maintain, enforce or defend such patents, or lose rights to those
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patents or patent applications, the rights we have licensed may be reduced or eliminated, and
our right to research, develop and commercialize any of our drugs that are subject to such
licensed rights could be adversely affected.

Such license agreements set out various procedures and timelines with respect to, among
other matters, clinical development, commercialization, and financial obligations such as
milestone payments and royalties. The terms of these agreements are complex and can be
subject to multiple interpretations. The resolution of any disagreements arising from these
agreements could, for example, eliminate or narrow what we believe to be the scope of our
rights to the relevant intellectual properties or technologies, or increase what we believe to be
our financial or other obligations under the relevant agreements. If we fail to comply with our
obligations under our current or future license agreements, our counterparties may have the
right to terminate such agreements, in which event we might lose the ability to develop,
manufacture or market certain drugs, or face claims for monetary damages or other penalties
under the respective agreements. Reduction or elimination of our rights under such agreements
may force us to negotiate new or restated agreements with less favorable terms, or cause
disruptions to our ongoing activities carried out in reliance of such rights, including our rights
to important intellectual properties and technologies.

Moreover, if any of our collaboration partners encounter financial problems, enter into
liquidation, dissolution, bankruptcy, or similar insolvency proceedings, or experience changes
in business focus, some or all of our rights under the license agreements may be affected. For
details, see “Business — Our Collaboration and Licensing Arrangements.” Any of these events
could have a material and adverse effect on our competitive position, business, financial
condition, results of operations and prospects.

We rely on third parties to monitor, support and/or conduct clinical trials and preclinical
studies of our drug candidates. If these third parties do not successfully carry out their
contractual duties or meet expected timelines, we may not be able to obtain regulatory
approval for, or commercialize, our drug candidates, and our business could be materially
affected.

We have relied on and plan to continue to rely on third-party CROs and other third parties
to monitor and manage data for some of our ongoing preclinical and clinical programs. We rely
on these parties for the execution of our preclinical 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 and legal, regulatory and scientific
standards, and our reliance on the CROs and other third parties does not relieve us of our
regulatory responsibilities.

We and our CROs are required to comply with good clinical practice (“GCP”), good
clinical practice (“GLP”) and other regulatory regulations and guidelines enforced by the
NMPA, the FDA and other comparable regulatory authorities for all of our drug candidates in
clinical development. Regulatory authorities may enforce these GCP, GLP or other regulatory
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requirements through periodic inspections of trial sponsors, investigators and trial sites. In
addition, our clinical trials must be conducted with drug candidates or products manufactured
under current good manufacturing practice (“¢cGMP”) requirements.

The CROs we engage may not always perform to our standards, may not produce results
in a timely manner or may fail to perform at all. Notwithstanding the remedies available to us
under our agreements with our CROs, we cannot control whether or not such CROs will devote
sufficient time and resources to our ongoing clinical, nonclinical and preclinical programs. If
we or any of our CROs fail to comply with the applicable GCP, GLP, cGMP or other regulatory
requirements, the relevant data generated in our clinical trials may be deemed unreliable and
the NMPA, the FDA or other comparable regulatory authorities may require us to perform
additional clinical trials before approving our marketing applications. There can be no
assurance the regulatory authorities will determine that our clinical trials comply with all the
applicable requirements. Failure to comply with these regulations may lead us to repeat
preclinical studies and clinical trials, which would delay the regulatory approval process.

Similarly, if other third parties fail to meet expected deadlines, timely transfer to us any
requisite information, adhere to protocols or act in accordance with regulatory requirements or
our agreements with them, or if they otherwise perform in a sub-standard manner or in a way
that compromises the quality or accuracy of their activities or the data they obtain, the clinical
trials of our drug candidates may be compromised, delayed, prolonged, suspended or
terminated, or our data may be rejected by the NMPA, the FDA, or other comparable regulatory
authorities.

Because we rely on third parties, our internal capacity to perform these functions is
limited. To the extent we are unable to identify and successfully manage the performance of
third-party service providers in the future, our business may be adversely affected. In addition,
the use of third-party service providers requires us to disclose our proprietary information or
confidential information concerning the subjects enrolled in our clinical trials to these third
parties, which could increase the risk that such information will be misappropriated. Though
we carefully manage our relationships with our CROs and other third-party service providers,
there can be no assurance that we will not encounter challenges or delays in the future or that
these delays or challenges will not have a material and adverse impact on our business,
financial condition, results of operations and prospects.

In addition, we may not be able to enter into arrangements with alternative CROs and
other third parties in a timely manner or do so on commercially reasonable terms, if our
existing relationships with these third parties terminate. Switching or adding CROs and other
third parties involves additional cost and delays, which can materially affect our ability to meet
our desired clinical development timelines. There can be no assurance that we will not
encounter similar challenges or delays in the future or that these delays or challenges will not
have a material adverse effect on our business, financial condition and prospects.
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We may rely on third parties to manufacture our drug products for clinical development
and commercial sales and to provide a stable and adequate supply of quality materials
and products for our drug development and commercialization needs. Our business could
be harmed if these third parties suffer substantial disruption to supply chain and
production facilities, encounter problems in manufacturing or fail to deliver sufficient
quantities of product or at acceptable quality or price levels.

To date, we have relied primarily on third-party service provides, including CDMOs, to
manufacture our drug candidates. See “Business — Manufacturing” for details. Going forward,
we intend to continue to engage third-party CDMOs to manufacture our drug candidates for our
research and development activities and commercial sales, while gradually establishing our
in-house manufacturing capabilities. Our reliance on third-party CDMOs exposes us to certain
risks, including, but not limited to, the following:

. we may be unable to identify CDMOs that may meet some or all acceptable terms
because the number of potential manufacturers is limited and the NMPA, the FDA
or other comparable regulatory authorities must approve any manufacturers as part
of their regulatory oversight of our drug candidates;

. our CDMOs may have limited capacity or limited manufacturing slots, which may

affect the timeline for the production of our drugs;

. our CDMGOs are subject to periodic inspections and other government regulations by
the NMPA, the FDA or other comparable regulatory authorities, including to ensure
strict compliance with the cGMP. We do not have full control over our CDMOs’
compliance with these regulations and requirements;

. our CDMOs might be unable to timely manufacture our drug candidates or produce
the quantity and quality required to meet our clinical and future commercial needs,
if any;

. our CDMOs may not be able to execute our manufacturing procedures and other
logistical support requirements appropriately, or may otherwise fail to perform as
agreed;

. our CDMOs may not properly obtain, protect, maintain, defend or enforce our
intellectual property rights or may use our intellectual property or proprietary
information in a way that gives rise to actual or threatened litigation that could
jeopardize or invalidate our intellectual property or proprietary information or
expose us to potential liability;

. our CDMOs may infringe, misappropriate, or otherwise violate the patent, trade
secret, or other intellectual property rights of third parties;

o our CDMOs could terminate their agreements with us;
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. raw materials and products supplied by certain CDMOs may not be readily

obtainable elsewhere; and

. our CDMOs and critical reagent suppliers may be subject to inclement weather, as
well as natural or man-made disasters, which may lead to interruption of supply.

13

See also “— Risks Relating to the Manufacturing and Commercialization of our Drug
Candidates — The manufacturing of biopharmaceutical products is a complex process, and we
have limited experience in manufacturing biopharmaceutical products on a large commercial

scale.”

In addition, during the Track Record Period, we and our CDMOs relied on third parties
to supply certain raw materials and products used in our research and development and clinical
trials. We expect to continue to rely on third parties to supply raw materials for the research,
development and commercialization of our drug candidates. Any disruption in production or
the inability of our suppliers or suppliers of our CDMOs to provide adequate quantities to meet
our or our CDMOs’ needs could impair our operations and the research and development of our
drug candidates. Moreover, we expect our demand for such raw materials and products to
increase as we expand our business scale and commercialize our drug candidates, but there is
no assurance that current suppliers have the capacity to meet our demand.

The quality of the raw materials procured and products manufactured by CDMOs will
depend significantly on the effectiveness of our quality control and quality assurance and that
of our CDMOs. We cannot assure you that these quality control and quality assurance
procedures will be effective in consistently preventing and resolving deviations from our
quality standards or that our operating procedures will be complete or updated at all times. Any
significant failure or deterioration of our quality control and quality assurance protocol or
standard operating procedures could render our products unsuitable for use, jeopardize our
drug approvals or licenses and/or harm our market reputation and relationship with business
partners. Any such developments may have a material and adverse effect on our business,
financial condition and results of operations.

If our business partners fail to maintain the necessary licenses for the development,
manufacturing and commercialization of our products, our business could be materially
affected.

Our business partners, such as CROs, CDMOs and suppliers, on whom we may rely on
to develop, manufacture, market, sell and distribute our drug candidates, may be subject to
requirement of obtaining and maintaining necessary permits, licenses and certificates in their
operations. Our business partners may also be 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. If our business partners fail to maintain or renew material permits,
licenses and certificates, our ability to conduct our business could be materially impaired. Any
changes in the standards used by governmental authorities in considering whether to renew or
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reassess our business partners’ licenses, permits and certifications, as well as enactment of any
new regulations that may restrict the operation of our business partners’ operations, may also
decrease our revenue and increase our costs, which in turn could materially and adversely
affect our business, financial condition and results of operations.

We may fail to effectively manage our network of distributors after our drug candidates
are successfully launched. Actions taken by our distributors could materially and
adversely affect our business, prospects and reputation.

We may rely in part on third-party distributors to distribute our drug candidates upon their
commercialization. Our ability to maintain and grow our business will depend on our ability
to maintain an effective distribution channel that ensures the timely and effective delivery of
our products to the relevant markets. We cannot guarantee that we will be able to effectively
manage our distributors, or that our distributors would not breach the distribution agreements
and the policies and measures we have in place to manage their distribution. If our distributors
take one or more of the following actions, our business, results of operations, prospects and
reputation may be adversely affected:

. breaching the distribution agreements or our policies and measures;

. failing to maintain the requisite licenses, permits or approvals, or failure to comply
with applicable regulatory requirements when selling our products; or

. violating anti-corruption, anti-bribery, competition or other laws and regulations of
China or other jurisdictions.

Any violation or alleged violation by our distributors of the distribution agreements, our
policies or any applicable laws and regulations could expose us to liabilities and monetary
damages, a decrease in the market value of our brand and an unfavorable public perception
about the quality of our products, resulting in a material and adverse effect on our business,
financial condition, results of operations and prospects.

If we cannot maintain or develop clinical collaborations and relationships with principal
investigators, KOLs, physicians and other industry experts, our results of operations and
prospects could be adversely affected.

Our relationships with principal investigators, key opinion leaders (“KOLs”), physicians
and other industry experts play an important role in our research and development and
marketing activities. We have established extensive interaction channels with principal
investigators, KOLs, physicians and experts to gain first-hand knowledge of unmet clinical
needs and clinical practice trends, which is critical to our ability to develop market-responsive
drugs. However, we cannot assure you that we will be able to maintain or strengthen our
clinical collaborations and relationships with principal investigators, KOLs, physicians and
other industry experts, or that our efforts to maintain or strengthen such relationships will lead
to the successful development and marketing of new products.
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These industry participants may leave their roles, change their business or practice focus,
choose to no longer cooperate with us or cooperate with our competitors instead. Even if they
continue to cooperate with us, their market insights and perceptions, which we take into
account in our research and development process, may be inaccurate and lead us to develop
products that do not have significant market potential. Even if their insights and perceptions
are correct, we may fail to develop commercially viable products. Industry participants may no
longer want to collaborate with us or attend our conferences, and our marketing strategy may
no longer be able to yield results that are commensurate to our efforts spent. If we are unable
to develop and maintain our relationships with industry participants as anticipated, our
business, financial condition and results of operations may be materially and adversely
affected.

RISKS RELATING TO THE MANUFACTURING AND COMMERCIALIZATION OF
OUR DRUG CANDIDATES

The future commercial success of our drug candidates will depend on the degree of their
market acceptance among physicians, patients and others in the medical community.

Even if our drug candidates receive regulatory approval, they may nonetheless fail to gain
sufficient market acceptance by physicians and patients and others in the medical community.
Physicians and patients may prefer other drugs or drug candidates to ours. If our drug
candidates do not achieve an adequate level of acceptance, we may not generate significant
revenue from sales of our drugs or drug candidates and may not become profitable.

The degree of market acceptance of our drug candidates, if and only when they are
approved for commercial sale, will depend on a number of factors, including, but not limited
to:

. the clinical indications for which our drug candidates are approved;

. physicians, hospitals and patients considering our drug candidates as a safe and
effective treatment;

. whether our drug candidates have achieved the potential advantages of our drug
candidates over alternative treatments;

. the prevalence and severity of any side effects;

. product labeling or package insert requirements of the NMPA, the FDA or other
comparable regulatory authorities;

. limitations or warnings contained in the labeling approved by the NMPA, the FDA
or other comparable regulatory authorities;
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. timing of market introduction of our drug candidates, as well as competitive drugs

also on the market;
o cost of treatment in relation to alternative treatments;

. availability of adequate coverage and reimbursement under the national and
provincial reimbursement drug lists in the PRC, or from third-party payors and
governmental authorities in the United States or any other jurisdictions;

. willingness of patients to pay any out-of-pocket expenses in the absence of coverage
and reimbursement by third-party payors and governmental authorities;

. relative convenience and ease of administration, including as compared with
alternative treatments and competitive drugs on the market; and

. the effectiveness of our sales and marketing efforts.

If our drug candidates are approved but fail to achieve market acceptance among
physicians, patients, hospitals or others in the medical community, we will not be able to
generate significant revenue or become profitable. Even if our drugs achieve market
acceptance, we may not be able to maintain such market acceptance over time if new products
or technologies are introduced which are more favorably received or cost effective than our

drugs.

We have no experience in launching and marketing drug candidates. If we fail to
establish, expand and optimize an effective sales and distribution network for our drugs,
our business could be adversely affected.

Our operations to date have been largely focused on developing our drug candidates,
primarily undertaking preclinical studies and conducting clinical trials. To date, we have no
experience in marketing approved drugs. We may in the future develop an in-house marketing
and sales team, which will require significant capital expenditures, management resources and
time. We will have to compete with other biopharmaceutical companies to recruit, hire, train

and retain marketing and sales personnel.

We also plan to partnership with established commercial team externally for quick entries
into the market. However, there can be no assurance that we will be able to establish or
maintain such collaborative arrangements, or, if we are able to do so, that effective sales forces
and network will be established. Any revenue we receive will partially depend on the efforts
of such third parties, which may not be successful. We may 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 drug candidates ourselves. See also “— Risks
Relating to Dependence on Third Parties — We may fail to effectively manage our network of
distributors after our drug candidates are successfully launched. Actions taken by our
distributors could materially and adversely affect our business, prospects and reputation.” We
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will also face competition in our search for reputable third parties to assist us with the sales
and marketing efforts of our drug candidates. There can be no assurance that we will be able
to develop in-house sales and marketing capabilities or establish or maintain relationships with
third-party collaborators to successfully commercialize any product, and as a result, we may
not be able to generate product sales revenue.

The size of the potential market for our current or future drug candidates is difficult to
estimate and, if any of our assumptions are inaccurate, the actual markets for our current
or future drug candidates may be smaller than our estimates.

Our projections of the number of patients who have the potential to benefit from treatment
with our drug candidates are based on our beliefs and estimates. These estimates have been
derived from a variety of sources, including scientific literature, surveys of clinics, patient
foundations, or market research and may prove to be incorrect. Further, new studies may
change the estimated incidence or prevalence of these diseases. The number of patients may
turn out to be fewer than expected. As a result, the potentially addressable patient population
and market size for our drug candidates may be smaller than our estimates. Furthermore, there
is no guarantee that any of our drug candidates, even if approved, would be approved for the
line of therapy we are aiming for. For example, cancer therapies may be characterized as first
line, second line or later line therapy depending on options for treatment and prior treatments
received. For indications with well-established standard of care therapies, the NMPA, the FDA
and other comparable regulatory authorities may approve new therapies initially only for later
lines of therapy. While we may seek approval for our drug candidates as an early-line therapy
for certain indications, there is no guarantee that they will be approved as such. As a result,
even if we obtain market approval for our drug candidates, we may not achieve the anticipated
market size and revenue unless such market approval is for the intended lines of therapy or for
additional indications.

Even if we are able to commercialize any approved drug candidates, reimbursement may
be limited or unavailable in certain market segments for our drug candidates, and we may
be subject to unfavorable pricing regulations, which could harm our business.

The regulations that govern regulatory approvals, pricing and reimbursement for new
therapeutic products vary widely from country to country. We intend to seek approval to market
our drug candidates in China, the U.S. and in other jurisdictions. In China, the pricing of
certain drugs and biologics is subject to governmental control, which can take considerable
time even after obtaining regulatory approval. Our ability to commercialize any approved drug
candidates successfully also will depend in part on the extent to which reimbursement for these
drugs and related treatments will be available from government health administration
authorities, private health insurers and other organizations.

A primary trend in the global healthcare industry is cost containment. Government
authorities and these third-party payers have attempted to control costs by limiting coverage
and the amount of reimbursement for particular medications. In China, the Ministry of Human
Resources and Social Security of China, together with other government authorities, review the
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inclusion or removal of drugs from the China’s National Drug Catalog for Basic Medical
Insurance, Work-related Injury Insurance and Maternity Insurance ( (B ZFEARB R - T
1SR B A A B AR BR g% H 8k) ), or the National Reimbursement Drug List (the “NRDL”),
regularly, and the tier under which a drug will be classified, both of which affect the amounts
reimbursable to program participants for their purchases of those drugs.

There can be no assurance that any of our future approved drug candidates will be
included in the NRDL. If we were to successfully launch commercial sales of our products but
fail in our efforts to have our products included in the NRDL, our revenue from commercial
sales would be highly dependent on patient self-payment, which can make our products less
competitive. Patients may choose other drugs with similar efficiency but lower price which
have been included in the NRDL. Additionally, even if the Ministry of Human Resources and
Social Security of China or any of its local counterparts were to accept our application for the
inclusion of products in the NRDL, our potential revenue from the sales of these products could
still decrease as a result of the significantly lowered prices we may be required to charge for
our products to be included in the NRDL.

In the U.S., no uniform policy of coverage and reimbursement for drugs exists among
third-party payers. As a result, obtaining coverage and reimbursement approval of a drug from
a government or other third-party payer is a time-consuming and costly process that could
require us to provide to each payer supporting scientific, clinical and cost-effectiveness data
for the use of our future approved drugs on a payer-by-payer basis, with no assurance that
coverage and adequate reimbursement will be obtained. Even if we obtain coverage for a given
drug, 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 payers may not cover, or provide adequate reimbursement for, long-term follow-up
evaluations required following the use of our future approved drug candidates. Patients are
unlikely to use any of our future approved drug candidates unless coverage is provided and
reimbursement is adequate to cover a significant portion of the cost of the drugs.

We cannot be sure that reimbursement will be available for any approved drug candidates
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 approved drug candidates
that we commercialize. If reimbursement is not available or is available only to limited levels,
we may not be able to successfully commercialize any drug candidates that we successfully
develop.

There may also be significant delays in obtaining reimbursement for approved drug
candidates, and reimbursement coverage may be more limited than the approved indications of
the drug candidates by the NMPA, the FDA or other comparable regulatory authorities.
Moreover, eligibility for reimbursement does not imply that any drug will be paid for in all
cases or at a rate that covers our costs, including research, development, manufacture, sale and
distribution. Payment rates may vary according to the uses of the drugs and the clinical setting
in which the drugs are used, may be based on payments allowed for lower cost drugs that are
already reimbursed, and may be incorporated into existing payments for other services. Our
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inability to promptly obtain reimbursement coverage at intended payment rates for our drug
candidates and any new drug candidates that we develop could have a material adverse effect
on our business, operating results, and overall financial conditions.

The manufacturing of biopharmaceutical products is a complex process, and we have
limited experience in manufacturing biopharmaceutical products on a large commercial
scale.

As of the Latest Practicable Date, we had not commercialized any drug candidates. As a
result, we have limited experience in manufacturing biopharmaceutical products on a
commercial scale, which is a complex process, in part due to strict regulatory requirements. We
cannot assure you that issues relating to the manufacturing of our drug candidates will not
occur in the future. We also face certain risks in relation to the CDMOs we engage for
manufacturing activities. See “— Risks Relating to Dependence on Third Parties — We may
rely on third parties to manufacture our drug products for clinical development and commercial
sales and to provide a stable and adequate supply of quality materials and products for our drug
development and commercialization needs. Our business could be harmed if these third parties
suffer substantial disruption to supply chain and production facilities, encounter problems in
manufacturing or fail to deliver sufficient quantities of product or at acceptable quality or price
levels.”

Issues may arise during the manufacturing process for reasons including: (i) equipment
malfunction, (ii) failure to follow specific protocols and procedures, (iii) problems with raw
materials, (iv) changes in manufacturing production sites or limits to manufacturing capacity
due to regulatory requirements, (v) changes in the type of products produced, (vi) advances in
manufacturing techniques, (vii) physical limitations that could inhibit continuous supply, and
(viii) the occurrence of natural disasters.

If problems arise during the production process of certain future products, a batch or
several related batches of such product may have to be discarded and cause production delays,
cost increases, lost revenue and damage to customer relationships and our reputation. If
problems are not discovered before the relevant products are released to the market, we may
incur additional costs in connection with product recalls and product liability.

We may not be able to maintain effective quality control over our drug products.

The quality of our products, including drug candidates we used for research and
development purposes, will depend significantly on the effectiveness of our quality control and
quality assurance, which in turn depends on factors such as the production processes, the
quality and reliability of equipment used, the capabilities of the CDMOs we engage and our
ability to ensure that they adhere to our quality control and quality assurance protocol. We
operate a comprehensive quality control system, which is established and refined in accordance
with the rigorous regulations and guidelines. See “Business — Quality Management.”
However, we cannot assure you that our quality control and quality assurance procedures will
be effective in consistently preventing and resolving deviations from our quality standards or
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that our standard operating procedures will be complete or updated at all times. Any significant
failure or deterioration of our quality control and quality assurance protocol or standard
operating procedures could render our products unsuitable for use, result in gaps in the audit
of our processes, and/or harm our market reputation and relationship with business partners.
Any such developments may have a material and adverse effect on our business, financial
condition and results of operations.

Illegal and/or parallel imports and counterfeit pharmaceutical products may reduce
demand for our future approved drug candidates and could have a negative impact on our
reputation and business.

The illegal importation of competing products from countries where government price
controls or other market dynamics result in lower prices may adversely affect the demand for
our future approved drug candidates and, in turn, may adversely affect our sales and
profitability in China, the United States and other countries and regions where we
commercialize our products in the future. Illegal imports may continue to occur or even
increase as the ability of patients and other customers to obtain these lower priced imports
continues to grow. In addition, governmental authorities may expand consumers’ ability to
import lower priced versions of our future approved products or competing products.
Cross-border imports from lower-priced markets (which are known as parallel imports) into
higher-priced markets could harm sales of our future drug products and exert commercial
pressure on pricing within one or more markets. Any future legislation or regulations that
increase consumer access to lower priced medicines could have a material adverse effect on our
business.

Furthermore, certain products distributed or sold in the pharmaceutical market may be
manufactured without proper licenses or approvals, or be fraudulently mislabeled with respect
to their content or manufacturers. These products are generally referred to as counterfeit
pharmaceutical products. The counterfeit pharmaceutical product control and enforcement
system, particularly in developing markets such as China, may be inadequate to discourage or
eliminate the manufacturing and sale of counterfeit pharmaceutical products imitating our
products. Since counterfeit pharmaceutical products in many cases have similar appearances
compared with the authentic pharmaceutical products but are generally sold at lower prices,
counterfeits could quickly erode the demand for our drug candidates approved in the future. In
addition, thefts of our inventory at warehouses, plants or while in-transit could lead to our
products being wrongfully stored and handled, and eventually sold through unauthorized
channels. A patient who receives a counterfeit or unauthorized pharmaceutical product may be
at risk for a number of dangerous health consequences, which potentially exposes us to product
liability claims, government investigations, and other disputes and negative consequences. Our
reputation and business could suffer harm as a result of counterfeit or unauthorized
pharmaceutical products sold under our or our collaborators’ brand name(s).
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Negative results from off-label use of our future marketed drug products could harm our
reputation, product brand, business operations and financial condition and expose us to
liability.

Off-label drug use is the prescription of a product for an indication, dosage or in a dosage
form that is not in accordance with regulatory approved usage and labeling. For example,
certain HER2 ADCs have been prescribed off-label in selected patient populations before they
were approved for such use. While regulatory authorities including the FDA, NMPA, and other
comparable agencies strictly enforce regulations against the promotion of off-label use,
physicians may legally prescribe drugs for unapproved uses under certain circumstances.
Though a recognized aspect of medical practice, the prescription of our drug products outside
their approved indications, patient populations, or dosing parameters could lead to potential
risks arising from insufficient safety/efficacy data, regulatory compliance challenges,
reimbursement issues, and the need for enhanced monitoring and documentation. Off-label use
could also render our products less effective or entirely ineffective and may cause unexpected
adverse drug reactions or AEs. Any of these occurrences can create negative publicity and
materially and adversely affect our business reputation, product brand, business operations and
financial conditions. These occurrences may also expose us to liability and cause a delay in the
progress of our clinical trials and may ultimately result in failure to obtain regulatory approval
for our drug candidates

RISKS RELATING TO OUR FINANCIAL POSITION AND NEED FOR ADDITIONAL
CAPITAL

We are a clinical-stage biopharmaceutical company with a limited operating history,
which may make it difficult to evaluate our current business and predict our future
performance.

We are a clinical stage biopharmaceutical company with a limited operating history. Our
operations to date have focused on establishing our intellectual property portfolio, conducting
drug discovery, preclinical studies and clinical trials of our drug candidates, organizing and
staffing our operations, business planning and raising capital. We have not yet demonstrated an
ability to successfully obtain marketing approvals for, or commercialize, our drug candidates.
To date, we have no products approved for commercial sale and have not generated any
revenue from product sales.

Our limited operating history, particularly in light of the rapidly evolving drug research
and development industry in which we operate and the changing regulatory and market
environments we encounter, may make it difficult to evaluate our prospects for future
performance. Consequently, any predictions about our future success or viability may not be
as accurate as they could be if we had a longer operating history. We will encounter risks and
difficulties frequently experienced by early-stage companies in rapidly evolving fields as we
seek to transition to a company capable of supporting commercial activities. If we do not
address these risks and difficulties successfully, our business will suffer.
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We have incurred net losses since our inception and anticipate that we will continue to
incur net losses for the foreseeable future and may never achieve or maintain profitability.

Investment in the development of biopharmaceutical products is highly uncertain as it
entails substantial upfront expenditures and significant risks that a drug candidate may fail to
demonstrate efficacy and safety to gain regulatory or marketing approvals or become
commercially viable. We have not generated any revenue from commercial product sales to
date, and we continue to incur significant research and development costs and other expenses
related to our ongoing operations. As a result, we have incurred net losses in 2022 and 2023
and for the nine months ended September 30, 2023 and 2024 of RMB387.1 million, RMB357.5
million, RMB113.8 million and RMB566.5 million, respectively.

Our net losses during the Track Record Period were primarily attributable to expenses
incurred by our research and development activities, including those in relation to our
preclinical studies and clinical trials, as well as fair value change of financial liabilities at fair
value through profit or loss in relation to our Preferred Shares. In 2022, 2023 and for the nine
months ended September 30, 2023 and 2024, our costs and expenses in relation to R&D
activities, which represented our cost of revenue and research and development expenses, were
RMB339.9 million, RMB986.7 million, RMB696.6 million and RMB1,404.4 million,
respectively. During the same periods, we recorded fair value loss of financial liabilities at fair
value through profit or loss of RMB21.7 million, RMB1,017.9 million, RMB959.2 million and
RMB501.4 million, respectively. See “Financial Information — Description of Selected
Components of the Consolidated Statements of Comprehensive Loss” for details. Our ability
to generate revenue and achieve profitability depends significantly on our success in advancing
these drug candidates into later stages of clinical development, and obtaining regulatory
approvals for each drug candidate, which we may not be able to do in a timely manner or at
all.

We expect to continue to incur net losses in the foreseeable future, and that these net
losses may increase as we carry out certain activities relating to our development, including,
but not limited to, the following:

. continue our ongoing and planned research and development activities;

. seek to discover, identify or develop additional drug candidates and further expand
our product pipeline;

. continue to scale up our business to meet the requirements for our R&D activities,
clinical trials and potential commercialization;

. hire additional drug discovery, clinical, quality control and administrative
personnel;

. develop, maintain, expand and protect our intellectual property portfolio;

. seek regulatory approvals for any drug candidates that successfully complete
clinical trials;
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. establish sales, marketing and distribution infrastructure to commercialize any drug
candidate for which we may obtain regulatory approval;

. expand our operations globally; and

. incur additional legal, accounting, investor relations, insurance and other expenses
associated with operating as a [REDACTED] company following the completion of
this [REDACTED].

The size of our future net losses will depend, among other factors, on the rate of the future
growth of our expenses, our ability to generate revenues and the timing and amount of
milestone payments and other payments that we receive from or pay to third parties. If any of
our drug candidates fails during clinical trials or does not gain regulatory approval, or, even
if approved, fails to achieve market acceptance, our business may not become profitable. Even
if we achieve profitability in the future, we may not be able to sustain profitability in
subsequent periods thereafter. Our prior losses and expected future losses have had, and will
continue to have, an adverse effect on our business, financial condition and results of

operation.

We incurred net liabilities and net current liabilities during the Track Record Period, and
net operating cash outflows in 2022 and for the nine months ended September 30, 2023,
which may continue into the foreseeable future and expose us to liquidity risk.

As of December 31, 2022 and 2023 and September 30, 2024, we had net liabilities of
RMB769.1 million, RMB1,123.9 million and RMB1,497.8 million, respectively. The increase
from December 31, 2022 to December 31, 2023 was primarily due to an increase in financial
liability at fair value through profit or loss (“FVTPL”) mainly as a result of changes in fair
value of our Preferred Shares, partially offset by an increase in cash and cash equivalents as
a result of increased revenue from our out-license and collaboration agreements. In addition,
we had net current liabilities of RMB825.9 million, RMB1,227.4 million and RMB1,636.7
million as of December 31, 2022 and 2023 and September 30, 2024, respectively, primarily
because our Preferred Shares issued to Pre-[REDACTED] investors are recorded as current
liabilities under financial liabilities at FVTPL. A net liabilities position and net current
liabilities position can expose us to liquidity and financial risks. This in turn could require us
to seek financing from external sources such as debt issuance and bank borrowings, which may
not be available on terms favorably or commercially reasonable to us, or at all. See also “—
Risks Relating to Our Financial Position and Need for Additional Capital — We may need to
obtain substantial additional financing to fund our operations and expansion, and if we fail to
do so, we may be unable to complete the development and commercialization of our drug
candidates.”

We had net cash outflow from operating activities of RMB299.5 million for the year
ended December 31, 2022, primarily for our research and development activities. We may
experience net cash outflows from our operating activities from time to time. See also
“Financial Information — Liquidity and Capital Resources — Working Capital Sufficiency.”
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Our forecast of the period of time through which our capital resources will be adequate to
support our operations is a forward-looking statement and involves risks and uncertainties. We
have based this estimate on assumptions that may prove to be wrong, and we could exhaust our
available capital resources sooner than we currently expect.

If we are unable to maintain adequate working capital or obtain sufficient financings to
meet our capital needs, we may be unable to continue our operations according to our plan,
default on our payment obligations and fail to meet our capital expenditure requirements,
which may have a material adverse effect on our business, financial condition, results of

operations and prospects.

We are subject to credit risk associated with our trade receivables. Payment delays or
defaults may affect our cash flow and results of operation.

We are subject to credit risk in collecting the trade receivables. Our trade receivables
amounted to RMB1.4 million, RMB100.8 million and RMB389.8 million as of December 31,
2022 and 2023 and September 30, 2024, respectively. There can be no assurance that future
trade receivables incurred during our ordinary course of business would be settled on time.
Accordingly, we face credit risk in collecting trade receivables due to us. Our liquidity and
financial position would be adversely affected if significant amounts due to us are not settled

on time or substantial impairment is incurred.

We may incur impairment losses for intangible assets, which could negatively affect our
results of operations and financial condition.

We had intangible assets of RMBS51.1 million, RMB54.2 million and RMB42.2 million as
of December 31, 2022 and 2023 and September 30, 2024, respectively. Our intangible assets
primarily consisted of (i) in-licenses, primarily in relation to certain antibodies we licensed in
from third parties, and (ii) software. See “Financial Information — Description of Selected
Items from the Consolidated Balance Sheets — Intangible Assets” for details.

If the carrying value of our intangible assets is considered to exceed its recoverable
amount and is therefore determined to be impaired in the future, we would be required to write
down the carrying value or record a provision of impairment loss for these intangible assets in
our financial statements during the period in which our intangible assets are determined to be
impaired. The intangible assets related to in-licenses are subject to annual impairment test
based on the recoverable amount of the cash-generating unit to which the intangible asset is
related to. The annual impairment test was performed by engaging an independent valuer to
estimate fair value less cost to sell as the recoverable amount. The fair value is based on the
multi-periods excessive earning method with key assumptions. For more details, please refer
to note 16 to the Accountant’s Report set out in Appendix I to this document. Impairment losses
for intangible assets would adversely affect our results of operations and our financial
condition.
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We may need to obtain substantial additional financing to fund our operations and
expansion, and if we fail to do so, we may be unable to complete the development and
commercialization of our drug candidates.

During the Track Record Period, we funded our operations primarily through equity
financing and revenue from our out-licensing and collaboration agreements. We expect our
expenses to increase significantly in connection with our ongoing activities, particularly as we
advance the clinical development of our clinical-stage drug candidates, continue the research
and development of our preclinical stage drug candidates and initiate additional clinical trials
of, and seek regulatory approval for, these and other future drug candidates. In addition, if we
obtain regulatory approvals for any of our drug candidates, we expect to incur significant
commercialization expenses relating to product manufacturing, marketing, sales and
distribution and post-approval commitments to continue monitoring the efficacy and safety
data of our future products on the market. We may also incur expenses as we create additional
infrastructure to support our operations as a [REDACTED] company. Accordingly, we may
need to secure substantial additional funding in connection with our continuing operations
through public or private equity offerings, debt financing, collaborations or licensing
arrangements or other sources.

We expect to fund our future operations primarily with existing cash and cash equivalents,
revenue from our out-license and collaboration agreements, and [REDACTED] from the
[REDACTED]. Upon the successful commercialization of one or more of our drug candidates,
we expect to fund our operations in part with income generated from sales of our
commercialized drug products. Changes in our ability to fund our operations may affect our
cash flow and results of operations. If we are unable to raise capital when needed or on
acceptable terms, we could be forced to delay, limit, reduce or terminate our research and
development programs or any future commercialization efforts.

We have granted, and may continue to grant, certain awards under our share incentive
plans, which may result in increased share-based compensation expenses.

We have adopted a share incentive plan for the purpose of granting share-based
compensation awards to employees, officers, or directors to incentivize their performance and
align their interests with ours. In 2022 and 2023 and for the nine months ended September 30,
2023 and 2024, we incurred RMB7.0 million, RMB24.0 million, RMB16.1 million and
RMB164.0 million of share-based compensation expenses relating to share options granted
under our share incentive plan, respectively. We believe the granting of share-based
compensation is of significant importance to our ability to attract and retain key personnel and
employees, and we may continue to grant share-based compensation awards to employees in
the future. As a result, our expenses associated with share-based compensation may increase,
which may affect our financial condition and results of operations. We may re-evaluate the
vesting schedules, lock-up period, exercise price or other key terms applicable to the
arrangements under our currently effective employee stock option plans from time to time. If
we choose to do so, we may experience substantial change in our share-based compensation
charges in the reporting periods following this [REDACTED].
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We have historically received financial incentives, such as government subsidies, and we
may not continue to receive such incentives in the future.

We have historically received various government subsidies, including subsidies from
different PRC governmental authorities to support the research and development for our drug
candidates. We recognized government grants as other income of RMB0.4 million, RMB3.2
million, RMB2.1 million and RMB3.1 million for the years ended December 31, 2022 and 2023
and the nine months ended September 30, 2023 and 2024, respectively. There is no assurance
that we could continue to enjoy or maintain financial incentives or government subsidies at the
historical levels, or at all, or apply for new financial incentives or government subsidies. Any
change, suspension or termination of these government subsidies, or government financial
incentives in other forms, may have a negative impact on our business, financial condition and
results of operations.

Fluctuations in exchange rates could result in foreign currency exchange losses.

The Renminbi has fluctuated against the Hong Kong dollar and U.S. dollar, at times
significantly and unpredictably. In 2022 and 2023 and for the nine months ended September 30,
2023, we recorded net foreign exchange gains of RMBI1.1 million, RMB41.9 million and
RMB38.8 million, respectively. For the nine months ended September 30, 2024, we recorded
net foreign exchange losses of RMBS8.7 million. There is no assurance that we will continue to
incur foreign exchange gains in the future or our foreign exchange losses will not incur in the
future. The value of Renminbi against the U.S. dollar and other currencies is affected by
changes in political and economic conditions and by foreign exchange policies, among other
things. We cannot assure you that Renminbi will not appreciate or depreciate significantly in
value against the Hong Kong dollar or U.S. dollar in the future. It is difficult to predict how
market forces or PRC or U.S. government policy may impact the exchange rate between
Renminbi and the Hong Kong dollar or U.S. dollar in the future.

The [REDACTED] from the [REDACTED] will be received in Hong Kong dollars. As
a result, any appreciation of the Renminbi against the U.S. dollar, the Hong Kong dollar or any
other foreign currencies may result in the decrease in the value of our [REDACTED] from the
[REDACTED]. Conversely, any depreciation of the Renminbi may adversely affect the value
of, and any dividends payable on, our Shares in foreign currency. 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 complete filings with and obtain approvals from
the State Administration of Foreign Exchange of the PRC (the “SAFE”) before converting
significant sums of foreign currencies into Renminbi. 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 dividends payable on, our Shares in foreign currency terms.
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Disruptions in the financial markets and economic conditions could affect our ability to
raise capital.

Global economies could suffer dramatic downturns as the result of a deterioration in the
credit markets and related financial crisis as well as a variety of other factors including,
extreme volatility in security prices, severely diminished liquidity and credit availability,
ratings downgrades of certain investments and declining valuations of others. In the past,
governments have taken actions in an attempt to address and rectify these market and economic
conditions by providing liquidity and stability to the financial markets. If these actions are not
successful, the return of adverse economic conditions may cause a significant impact on our
ability to raise capital, if needed, on a timely basis and on acceptable terms.

In addition, concerns over the recent conflicts in the Middle East, Russian-Ukraine
conflicts, and unrest and terrorist threats in other territories, among others, add uncertainties
to the financial markets worldwide. It is unclear whether these challenges and uncertainties
will be contained or resolved, and what effects they may have on the global political and
economic conditions in the long term. See also “— Risks Relating to Our Operations — We
may be exposed to risks of conducting our business and operations in international markets.”

RISKS RELATING TO INTELLECTUAL PROPERTY RIGHTS

We may from time to time be involved in legal proceedings and disputes to protect or
enforce our intellectual property rights, or defend against infringement and other claims
alleged by third parties, which could be expensive, time consuming and unsuccessful.

Litigation relating to patents and other intellectual property rights in the
biopharmaceutical and pharmaceutical industries is common, including patent administrative
proceedings, patent ownership and patent infringement lawsuits. The various markets in which
we plan to operate are subject to frequent and extensive litigation regarding patents and other
intellectual property rights. Third parties could resort to litigation against us or other parties
we have agreed to indemnify, which litigation could be based on either existing intellectual
property or intellectual property that arises in the future. Some claimants may be able to sustain
the costs of complex intellectual property proceedings to a greater degree and for longer
periods of time than we could.

Despite measures we take to obtain and maintain patent and other intellectual property
rights with respect to our drug candidates, our intellectual property rights could be challenged
or invalidated. We have in the past been, and may in the future be, involved in legal
proceedings where third parties may challenge our intellectual property rights. In such
instances, we may need to take action to enforce or defend our intellectual property rights. For
example, during the Track Record Period, we were involved in certain legal proceedings where
a third party filed claims against us alleging ownership rights to certain of our patent
applications. Some of these patent applications were related to parts of the molecular structures
used in certain of our ADC candidates. In December 2024, we received civil rulings from the
court approving the plaintiff’s withdrawal of these claims. Although we believe that we have
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conducted our patent prosecution in accordance with a duty of candor and in good faith, the
outcome following legal assertions of invalidity and unenforceability during patent litigation
is subject to uncertainty. In addition, competitors or other third parties may challenge, infringe
or misappropriate our patents and other intellectual property rights. To counter infringement or
unauthorized use, we may be required to file infringement claims, which can be expensive and
time consuming. In any infringement proceeding, a court or governmental authority may decide
that a patent of ours is not valid or is unenforceable, or may refuse to stop the other party from
using the technology at issue on the grounds that our patents do not cover the technology in

question.

Even if we establish infringement, the court may decide not to grant an injunction against
further infringing activity and instead award only monetary damages, which may not be an
adequate remedy. Enforcing our intellectual property rights against third parties may also cause
such third parties to file other counterclaims against us, which could be costly to defend and
could require us to pay substantial damages. In addition, if the breadth or strength of protection
provided by our patents and other intellectual property rights is threatened, it could dissuade
companies from collaborating with us to license, develop, or commercialize our current or
future drug candidates. Any loss of intellectual property protection could have a material
adverse impact on one or more of our drug candidates and our business.

On the other hand, we cannot guarantee that our drug candidates or the sale or use of our
future products do not and will not in the future infringe, misappropriate or otherwise violate
third-party patents or other intellectual property rights. Third parties could allege that we are
infringing their patent rights or that we have misappropriated their trade secrets, or that we are
otherwise violating their intellectual property rights, whether with respect to the manner in
which we have conducted our research, or with respect to the use or manufacture of the
compounds we have developed or are developing.

It is also possible that we failed to identify, or may in the future fail to identify, relevant
patents or patent applications held by third parties that cover our drug candidates. Publication
of discoveries in the scientific or patent literature often lags behind actual discoveries.
Therefore, we cannot be certain that we were the first to invent, or the first to file patent
applications on, our drug candidates or for their uses, or that our drug candidates will not
infringe patents that are currently issued or that are issued in the future. In the event that a third
party has also filed a patent application covering one of our drug candidates or a similar
invention, our patent application may be regarded as a competing application and may not be
approved in the end. Additionally, pending patent applications that have been published can,
subject to certain limitations, be later amended in a manner that could cover our products or
their use.

If a third party were to assert claims of patent infringement against us, even if we believe
such third-party claims are without merit, a court of competent jurisdiction could hold that
these third-party patents are valid, enforceable and infringed, and the holders of any such
patents may be able to block our ability to commercialize the applicable product unless we
obtained a license under the applicable patents, or until such patents expire or are finally
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determined to be invalid or unenforceable. Similarly, if any third-party patents were held by a
court of competent jurisdiction to cover aspects of our compositions, formulations, or methods
of treatment, prevention, or use, the holders of any such patents may be able to block our
ability to develop and commercialize the applicable product unless we obtained a license or
until such patent expires or is finally determined to be invalid or unenforceable. In addition,
defending such claims would cause us to incur substantial expenses and could cause us to pay
substantial damages, if we are found to be infringing a third party’s patent rights. These
damages potentially include increased damages and attorneys’ fees if we are found to have
infringed such rights willfully.

In order to avoid or settle potential claims with respect to any patent or other intellectual
property rights of third parties, we may choose or be required to seek a license from a third
party and be required to pay license fees or royalties or both, which could be substantial. These
licenses may not be available on acceptable terms, or at all. Even if we were able to obtain a
license, the rights may be nonexclusive, which could result in our competitors gaining access
to the same intellectual property. Ultimately, we could be prevented from commercializing a
drug candidate, or be forced, by court order or otherwise, to modify or cease some or all aspects
of our business operations, if, as a result of actual or threatened patent or other intellectual
property claims, we are unable to enter into licenses on acceptable terms. Further, we could be
found liable for significant monetary damages as a result of claims of intellectual property

infringement.

An adverse result in any litigation proceedings could put one or more of our intellectual
property rights at risk of being invalidated or interpreted narrowly. Even if successful,
litigation may result in substantial costs and distraction of our management and other
employees. Furthermore, because of the substantial amount of discovery required in connection
with intellectual property litigation, there is a risk that some of our confidential information
could be compromised by disclosure during this type of litigation. In addition, there could be
public announcements of the results of hearings, motions or other interim proceedings or
developments. If the public, securities analysts or [REDACTED] perceive these results to be
negative, or perceive that the presence or continuation of these cases creates a level of
uncertainty regarding our ability to increase or sustain products sales, it could have a
substantial adverse effect on the price of our Shares. There is no assurance that our drug
candidates will not be subject to the same risks.

If we are unable to obtain and maintain adequate patent and other intellectual property
protection for our drug candidates throughout the world, or if the scope of such
intellectual property rights obtained is not sufficiently broad, third parties could develop
and commercialize products and technologies similar or identical to ours and compete
directly against us, and our ability to successfully commercialize our drug candidates may
be adversely affected.

Our commercial success depends, to a certain extent, on our ability to protect our
proprietary technology and drug candidates from competition by obtaining, maintaining,
defending and enforcing our intellectual property rights, including patent rights. We seek to
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protect the drug candidates and technology that we consider commercially important primarily
by filing patent applications in China, the U.S. and other countries or regions, relying on trade
secrets or pharmaceutical regulatory protection or employing a combination of these methods.
As of the Latest Practicable Date, we owned (i) three issued patents in China, (ii) six issued
patents in the U.S., (iii) two issued patents in other jurisdictions, and (iv) 158 patent
applications, including 37 in China, eight in the U.S., 19 under the PCT, ten in Europe, and 84
in other jurisdictions. See “Business — Intellectual Property” for details. This process is
expensive and time-consuming, and we or our business partners may not be able to file and
prosecute all necessary or desirable patent applications and secure other intellectual property
protection in all jurisdictions in a timely manner. It is also possible that we or our business
partners will fail to identify patentable aspects of our research and development output before
it is too late to obtain patent protection. Moreover, we or our business partners may fail to
timely identify third-party infringement of our intellectual property rights and take necessary
actions to defend and enforce our rights, or at all.

The patent position of biopharmaceutical companies generally involves complex legal
and factual questions, and can be frequently litigated. As a result, the issuance, scope, validity,
enforceability and commercial value of our patent rights are highly uncertain. Our current and
future patent applications may not be granted with approvals that effectively prevent third
parties from commercializing competitive technologies and drug candidates. The patent
examination process may require us or our business partners to narrow the scope of our or our
business partners’ current and future patent applications, which may then limit the scope of
patent protection that could be obtained. There can be no assurance that all of the potentially
relevant prior art relating to our patents and patent applications has been found. If such prior
art exists, it can invalidate a patent or prevent a patent application from being issued as a
patent. Moreover, if there are material defects in the form or preparation of our patents or
patent applications, such patents or applications may be invalid and unenforceable.

Even if patents are issued on these applications, there can be no assurance that a third
party will not challenge their validity, enforceability, or scope, which may result in the patent
claims being narrowed or invalidated, or that we will obtain sufficient claim scope in those
patents to prevent a third party from competing successfully with our drug candidates, or that
we may not be successful in preventing unfair competition by third parties throughout the
world. We or our business partners may become involved in interference, inter partes review,
post-grant review, ex parte reexamination, derivation, opposition or similar other proceedings
challenging our patent rights or the patent rights of others. An adverse determination in any
such proceeding could reduce the scope of, or invalidate, our patent rights, allow third parties
to commercialize our technology or drug candidates and compete directly with us, or result in
our inability to manufacture or commercialize drug candidates without infringing third-party
patent rights. Thus, even if our patent applications issue as patents, they may not issue in a
form that will provide us with any meaningful protection, prevent competitors from competing
with us or otherwise provide us with any competitive advantage.
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The issuance of a patent is not conclusive as to its scope, validity or enforceability, and
our owned and licensed patents may be challenged in the courts or patent offices in any
jurisdictions. Such challenges may result in patent claims being narrowed, invalidated or held
unenforceable, which could limit our ability to stop or prevent us from stopping others from
using or commercializing similar or identical technology and drug candidates, or limit the
duration of the patent protection of our technology and drug candidates. As a result, our patent
portfolio may not provide us with sufficient rights to exclude others from commercializing
drug candidates similar or identical to ours. Our competitors may also be able to circumvent
our patent issuance by developing similar or alternative technologies or drug candidates in a

non-infringing manner.

Filing, prosecuting, maintaining and defending patents on drug candidates in all countries
throughout the world could be prohibitively expensive for us, and our intellectual property
rights in some countries can have a different scope and strength than do those in some other
countries. In addition, the laws of certain countries do not protect intellectual property rights
to the same extent as the laws of certain other countries. Proceedings to enforce our intellectual
property and proprietary rights in foreign jurisdictions could result in substantial costs and
divert our efforts and attention from other aspects of our business, could put our patents at risk
of being invalidated or interpreted narrowly, could put our patent applications at risk of not
issuing, and could provoke third parties to assert claims against us.

Consequently, we may not be able to prevent third parties from practicing our inventions
in all countries, or from selling or importing drugs made using our inventions in and into
certain jurisdictions. Competitors may use our technologies in jurisdictions where we have not
obtained patent protection to develop their own drugs and further, may export otherwise
infringing drugs to certain jurisdictions where we have patent protection, but where
enforcement rights are not as strong as those in certain other countries. These drugs may
compete with our drug candidates and our patent rights or other intellectual property rights may
not be effective or adequate to prevent them from competing.

Patent protection depends on compliance with various procedural, regulatory and other
requirements, and our patent protection could be reduced or eliminated for non-
compliance with these requirements.

Periodic maintenance fees, renewal fees, annuity fees and various other governmental
fees on patents and patent applications are due to be paid to the China National Intellectual
Property Administration (the “CNIPA”), the United States Patent and Trademark Office (the
“USPTO”) and other applicable patent authorities over the lifetime of a patent. The CNIPA, the
USPTO and other applicable patent authorities require compliance with a number of
procedural, documentary, fee payment, and other similar provisions during the patent
application process. While an inadvertent failure to make payment of such fees or to comply
with such provisions can in many cases be cured by payment of a late fee or by other means
in accordance with the applicable rules, there are situations in which such non-compliance will
result in the abandonment or lapse of the patent or patent application, and the partial or
complete loss of patent rights in the relevant jurisdiction. Non-compliance events that could
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result in abandonment or lapse of a patent or patent application include, but not limited to
failure to respond to official actions within prescribed time limits, and non-payment of fees and
failure to properly legalize and submit formal documents within prescribed time limits. If we
or our collaboration partners fail to maintain the patents and patent applications covering our
drug candidates or if we or our collaboration partners otherwise allow our patents or patent
applications to be abandoned or lapse, our competitors might be able to enter the market, which
would hurt our competitive position and could impair our ability to successfully commercialize
our drug candidates in any indication for which they are approved. In addition, according to
the Patent Law of the PRC ( (1% A RILFIE B A7) ) (the “PRC Patent Law”) and related
regulations, we and our collaboration partners shall file the patent license agreements with the
CNIPA within three months after the effective date thereof, otherwise we may lose our
exclusive right to use our in-licensed patents if the licensor grants a bona fide third party a right
to use the patent. Before such filings become effective, we may not be able to protect ourselves
against challenges brought by bona fide third parties to whom the licensors may, for any
reason, grant a right to use the same patents we have in-licensed.

If our patent terms expire before or soon after our drug candidates are approved, or if
competitors successfully challenge our patents, our business may be materially harmed.
Lack of protection under the applicable patent linkage and patent term extension laws
and regulations could increase the risk of early generic competition.

Patents have a limited duration. Depending on the jurisdiction, various extensions may be
available, but the life of a patent, and the protection it affords, is limited. For example, the
expiration of a patent is generally 20 years from the date of application for inventions in China
and generally 20 years from the earliest date of filing of the first non-provisional patent
application to which the patent claims priority in the U.S. Even if patents covering our drug
candidates, their manufacture, or use are obtained, once the patent life has expired, we may be
open to competition from competitive medications, including biosimilar medications.

Given the amount of time required for the development, testing and regulatory review of
new drug candidates, patents protecting such drug candidates could 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 to exclude others from commercializing products
similar or identical to ours. If we are unable to obtain an exclusive license to any such
third-party co-owners’ interest in such patents or patent applications, such co-owners may be
able to license their rights to other third parties, including our competitors, and our competitors
could market competing products and technology. In addition, we may need the cooperation of
any such co-owners of our patents in order to enforce such patents against third parties, and
such cooperation may not be provided to us. Any of the foregoing could have a material
adverse effect on our competitive position, business, financial condition, results of operations
and prospects.

Even if we believe that we are eligible for certain patent term extensions, there can be no
assurance that the applicable authorities, including the FDA and the USPTO in the U.S., and
any equivalent regulatory authority in other countries, will agree with our assessment of
whether such extensions are available, and such authorities may refuse to grant extensions to
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our patents, or may grant more limited extensions than we request. For example, depending
upon the timing, duration and specifics of any FDA marketing approval of any drug candidates
we may develop, one or more of our U.S. patents may be eligible for limited patent term
extension under the Drug Price Competition and Patent Term Restoration Action of 1984, or
Hatch-Waxman Amendments. The Hatch-Waxman Amendments permit a patent extension term
of up to five years as compensation for the patent term lost during the FDA regulatory review
process. A patent term extension cannot extend the remaining term of a patent beyond a total
of 14 years from the date of product approval, only one patent may be extended, and only those
claims covering the approved drug, a method for using it, or a method for manufacturing it,
may be extended. Similarly, the amendment to the PRC Patent Law which was promulgated in
October 2020 introduces patent extensions to patents of new drugs that launched in the PRC,
which may enable the patent owner to submit applications for a patent term extension of up to
a maximum length of five years, and after the new drug is approved for marketing, the total
effective term of the patent shall not exceed 14 years. However, we may not be granted an
extension because of, for example, failing to exercise due diligence during the testing phase or
regulatory review process, failing to apply within applicable deadlines, failing to apply prior

to expiration of relevant patents, or otherwise failing to satisfy applicable requirements.

Moreover, the length of the extension could be less than we request. If we are unable to
obtain patent term extension or the term of any such extension is less than we request, the
period during which we can enforce our patent rights for that product will be shortened and our
competitors may obtain approval to market competing products sooner than we expect. Also,
the scope of our right to exclude during any patent term extension period may be limited or
may not cover a competitor’s product or product use. As a result, our revenue from applicable
drug candidates, if approved, could be reduced, possibly materially.

Manufacturers of generic or biosimilar drugs may challenge the scope, validity, or
enforceability of our patents in court or before a patent office, and we may not be successful
in enforcing or defending those intellectual property rights and, as a result, may not be able to
develop or market the relevant product exclusively, which would have a material adverse effect
on any potential sales of that product. Upon the expiration of our issued patents or patents that
may issue from our pending patent applications, we will not be able to assert such patent rights
against potential competitors and our business and results of operations may be adversely
affected. On the other hand, if we launch our drug candidates prior to the expiration of patents
for any competing products, we may face potential claims for patent infringement.

If our trademarks and trade names are not adequately protected, we may not be able to
build name recognition in our markets of interest and our competitive position may be
adversely affected.

We own a number of trademarks in China and other jurisdictions. Our trademarks or trade
names may be challenged, infringed, circumvented or declared generic or determined to be
infringing on other marks, and may not be registered in all the necessary or desirable
jurisdictions and categories in which we intend to sell our future products or provide our future
services. Our trademarks may not be approved by one or more governmental trademark offices
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or may not be approved for use on our products or services by regulatory authorities, such as
the FDA. We may not be able to protect our rights to these trademarks and trade names or may
be forced to stop using these names, which we need for name recognition by potential partners
or customers in our markets of interest. At times, competitors may adopt trade names or
trademarks similar to ours, thereby impeding our ability to build brand identity and possibly
leading to market confusion. In addition, there could be potential trade name or trademark
infringement claims brought by owners of other registered trademarks or trademarks that
incorporate variations of our registered or unregistered trademarks or trade names.

If we are unable to establish name recognition based on our trademarks and trade names,
we may not be able to compete effectively and our business may be adversely affected. In the
future, we may license our trademarks and trade names to third parties, such as business
partners and collaborators. Though these license agreements may provide guidelines for how
our trademarks and trade names may be used, a breach of these agreements or misuse of our
trademarks and trade names by our licensees may jeopardize our rights in or diminish the
goodwill associated with our trademarks and trade names.

If we are unable to protect the confidentiality of our trade secrets, our business and
competitive position would be harmed. We also may be subject to claims that our
employees, consultants, or advisers have wrongfully used or disclosed alleged trade
secrets of their former employers or claims asserting ownership of what we regard as our
own intellectual property.

In addition to our issued patents and pending patent applications, we rely on trade secret
and confidential information, including unpatented know-how, technology and other
proprietary information, to maintain our competitive position and to protect our drug
candidates. If we rely on third parties to manufacture or commercialize our current or any
future drug candidates, or if we collaborate with third parties for the development of our
current or any future drug candidates, we must, at times, share trade secrets with them, which
increases the possibility that a competitor will discover them or that our trade secrets will be
misappropriated or disclosed. We seek to protect our trade secrets and confidential information,
in part, by entering into non-disclosure, confidentiality and similar agreements with parties that
have access to them, such as our employees, corporate collaborators, outside scientific
collaborators, sponsored researchers, CDMOs, consultants, advisers and other third parties.
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. Moreover, we cannot
guarantee that we have entered into such agreements with each party that may have or has had
access to our trade secrets or proprietary technology and processes.

Despite our efforts to protect our trade secrets, our competitors may discover our trade
secrets, either through breach of our agreements with third parties, independent development
or publication of information by any third-party collaborators. Given that our proprietary
position is based, in part, on our know-how and trade secrets, a competitor’s discovery of our
trade secrets or other unauthorized use or disclosure could have an adverse effect on our
business and results of operations. Enforcing a claim that a party illegally disclosed or
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misappropriated a trade secret can be difficult, expensive and time-consuming, and the
outcome is unpredictable. If we are unable to prevent unauthorized material disclosure of our
intellectual property to third parties, or misappropriation of our intellectual property by third
parties, we will not be able to establish or maintain a competitive advantage in our market,
which could materially and adversely affect our business, financial condition, and results of
operations. If any of our trade secrets were to be lawfully obtained or independently developed
by a competitor or other third party, 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, consultants, and advisers, including our senior
management, were previously employed at other biotechnology or pharmaceutical companies,
including our competitors or potential competitors. Some of these employees, consultants, and
advisers, including members of our senior management, executed proprietary rights, non-
disclosure and non-competition agreements in connection with such previous employment.
Although we try to ensure that our employees do not wrongfully 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 individual’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 claims,
litigation could result in substantial costs and be a distraction to our management. See also “—
Risks Relating to Intellectual Property Rights — We may from time to time be involved in legal
proceedings and disputes to protect or enforce our intellectual property rights, or defend
against infringement and other claims alleged by third parties, which could be expensive, time
consuming and unsuccessful.”

In addition, while we typically require our employees, consultants and contractors who
may be involved in the development of intellectual property to execute agreements assigning
such intellectual property to us, we may be unsuccessful in executing such an agreement with
each party who in fact develops intellectual property that we regard as our own. Further, the
assignment of intellectual property rights may not be self-executing, or the assignment
agreements may be breached, each of which may result in claims by or against us related to the
ownership of such intellectual property.

Litigation may be necessary to defend against these claims. If we fail in prosecuting or
defending any such claims, in addition to paying monetary damages, we may lose valuable
intellectual property rights. Even if we are successful in prosecuting or defending against such
claims, litigation could result in substantial costs, be a distraction to our management and
scientific personnel and have a material adverse effect on our business, financial condition,
results of operations and prospects.
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Intellectual property and other laws and regulations are subject to change, which could
diminish the value of our intellectual property in general, thereby impairing our ability
to protect our current and any future drug candidates.

Obtaining and enforcing patents in the biopharmaceutical industry involve a high degree
of technological and legal complexity. Therefore, obtaining and enforcing biopharmaceutical
patents is costly, time consuming and inherently uncertain. Changes in either the patent laws
or in the interpretations of patent laws in China, the United States and other countries may
diminish the value of our intellectual property and may increase the uncertainties and costs
surrounding the prosecution of patent applications and the enforcement or defense of issued
patents. We cannot predict the breadth of claims that may be allowed or enforced in our future
patents or in third-party patents. In addition, there are periodic proposals for changes to the
patent laws in China, the United States and other countries that, if adopted, could impact our
ability to enforce our proprietary technology.

In China, intellectual property laws are constantly evolving, with efforts being made to
improve intellectual property protection in the PRC. For example, on October 17, 2020, the
Standing Committee of the National People’s Congress of the PRC (the “SCNPC”)
promulgated the Amendment to the PRC Patent Law effective from June 1, 2021, which
provides that, among others, the patentee of an invention patent relating to the new drug that
has been granted the marketing authorization in the PRC is entitled to request the patent
administration department under the State Council to grant a patent term extension of up to five
years, in order to compensate the time required for the regulatory evaluation and approval for
the commercialization of such a new drug; provided that, the total remaining patent term of
such a new drug approved for commercialization shall not exceed fourteen (14) years after such
approval. As a result, the terms of our PRC patents may be eligible for extension and allow us
to extend patent protection of our products, and the terms of the patents owned by third parties
may also be extended, which may in turn affect our ability to commercialize our products
candidates, if and when approved, without facing infringement risks. The length of any such
patent term extension is uncertain. If we are required to delay commercialization for an
extended period of time, technological advances may develop and new competitor products
may be launched, which may render our product non-competitive. We also cannot guarantee
that other changes to PRC intellectual property laws would not have a negative impact on our
intellectual property protection.

Evolving judicial interpretation of patent law could also adversely affect our business.
The U.S. Supreme Court and the U.S. Court of Appeals for the Federal Circuit have issued
numerous precedential opinions in recent years narrowing the scope of patent protection
available in certain circumstances or weakening the rights of patent owners in certain
situations. In addition to increasing uncertainty with regard to our ability to obtain patents in
the future, this combination of events has created uncertainty with respect to the value of
patents, once obtained. Depending on future actions by the U.S. Congress, the U.S. federal
courts, the USPTO or similar authorities in foreign jurisdictions, the laws and regulations
governing patents could change in unpredictable ways that would weaken our ability to obtain
new patents or to enforce or defend patents that we have licensed or that we might own or
license in the future.
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Similarly, changes in patent law and regulations in other countries or jurisdictions or
changes in the governmental bodies that enforce them or changes in how the relevant
governmental authority enforces patent laws or regulations may weaken our ability to obtain
new patents or to enforce our current and future owned and licensed patents.

Intellectual property rights do not necessarily protect us from all potential threats to our
competitive advantages.

The degree of future protection afforded by our intellectual property rights is uncertain
because intellectual property rights have limitations, and may not adequately protect our
business nor permit us to maintain our competitive advantage. The following examples are

illustrative:

. others may be able to make drug candidates that are the same as or similar to our
drug candidates but that are not covered by the claims of the patents that we own or

may have exclusively licensed;

. others may independently develop similar or alternative technologies or duplicate
any of our technologies without infringing our intellectual property rights;

. third parties might conduct research and development activities in countries where
we do not have patent rights and then use the information learned from such
activities to develop competitive products for sale in our major commercial markets;

and

. we may not develop additional technologies that are patentable.

RISKS RELATING TO GOVERNMENT REGULATIONS

All material aspects of the research, development, manufacturing and commercialization
of biopharmaceutical products are heavily regulated. Any failure to comply with relevant
laws, regulations and industry standards or any adverse actions by the regulatory
authorities against us could negatively impact our reputation and our business, financial
condition, results of operations and prospects.

All jurisdictions in which we operate or intend to our business regulate the research,
development, manufacturing and commercialization of biopharmaceutical products in great
depth and detail. We intend to implement a global development strategy, with a focus on China
and the United States, the two largest pharmaceutical markets in the world. These jurisdictions
strictly regulate the pharmaceutical industry, and in doing so they employ a broad range of
strategies, including regulation of product development and approval, manufacturing, and
marketing, sales and distribution of products. Evolutions and differences in these regulatory
regimes could lead to an increased and costly regulatory compliance burden.
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We are required to obtained and maintain certain licenses and permits for conducting our
business. The process of obtaining regulatory approvals and compliance with appropriate laws,
regulations and guidance requires the expenditure of substantial time and financial resources.
If any regulatory authorities consider that we were operating without the requisite approvals,
licenses or permits or promulgates new laws and regulations that require additional approvals
or licenses or imposes additional restrictions on the operation of any part of our business, it has
the power, among other things, to levy fines, confiscate our income, revoke our business
licenses, and require us to discontinue our relevant business or impose restrictions on the
affected portion of our business. In particular, failure to comply with the applicable
requirements at any time during the product development process and approval process, or
after approval, may subject an applicant to administrative or judicial sanctions. These sanctions
could include refusal to approve pending applications, withdrawal of an approval, license
revocation; clinical hold, voluntary or mandatory product recalls, product seizures; total or
partial suspension of production or distribution, injunctions, fines, refusals of government
contracts, restitution and disgorgement, or other civil or criminal penalties. Failure to comply
with these laws, regulations and guidance could have a material and adverse effect on our
business and prospects.

In many countries or regions where a drug is intended to be ultimately sold, including
China and the U.S., the relevant government agencies and industry regulatory bodies impose
high standards on the efficacy of such drug, as well as strict rules, regulations and industry
standards on how we develop such drug. For example, we may need to obtain clearance from
the NMPA, the FDA or other regulatory authorities as part of an IND application to seek
authorization to begin clinical trials, and file an NDA, a BLA or other similar applications to
seek marketing approval. Any failure to comply with existing laws, regulations and industry
standards could result in fines or other punitive actions against us, the termination of ongoing
research and the disqualification of data for submission to regulatory authorities, or a ban on
the future sales of our drugs, each of which could have a material adverse impact on our
reputation, business, financial condition, results of operations and prospects. In addition, any
action against us for violation of the relevant laws, regulations or industry standards, even if
we successfully defend against it, could cause us to incur significant legal expenses, divert our
management’s attention from the operation of our business, and adversely affect our reputation
and financial results.

The regulatory approval processes of the NMPA, the FDA and other comparable
regulatory authorities are time-consuming and may evolve over time. If we are unable to
obtain without undue delay any regulatory approvals for our drug candidates in our
target markets, our business may be subject to actual or perceived harm.

Generally, approval from the NMPA and FDA take many years to obtain, following the
commencement of preclinical studies and clinical trials. In addition, approval policies,
regulations or the type and amount of clinical data necessary to gain approval may change
during the course of a drug candidate’s clinical development and may vary among jurisdictions.
Additional time, effort and expense may be required to bring our drug candidates, upon
regulatory approval, to the international markets in compliance with different regulatory
processes.
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Our drug candidates could fail to receive the regulatory approval of the NMPA, the FDA
or a comparable regulatory authority for many reasons, including, without limitation:

. disagreement with the design or implementation of our clinical trials;

. failure to demonstrate that a drug candidate is safe and effective and potent for its
proposed indication;

. failure of our clinical trial results to meet the level of statistical significance
required for approval;

. failure of our clinical trial process to pass relevant GCP inspections;

. failure to demonstrate that a drug candidate’s clinical and other benefits outweigh its
safety risks;

. disagreement with our interpretation of data from preclinical studies or clinical
trials;
. insufficient data collected from the clinical trials of our drug candidates to support

the submission and filing of an NDA, a BLA or other submissions or to obtain
regulatory approval;

. failure of our drug candidates to pass cGMP, inspections during the regulatory
review process or across the production cycle of our drug;

. failure of our clinical sites to pass audits carried out by the NMPA, the FDA or
comparable regulatory authorities, resulting in a potential invalidation of our

research data;

. findings by the NMPA, the FDA or comparable regulatory authorities of deficiencies
related to the manufacturing of our products;

. changes in approval policies or regulations that render our preclinical and clinical
data insufficient for approval; and

. failure of our clinical trial process to keep up with any scientific or technological
advancements required by approval policies or regulations.
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The NMPA, the FDA or a comparable regulatory authority may require more information,
including additional preclinical or clinical data, to support approval, which may delay or
prevent approval and our commercialization plans. Even if we were to obtain approval,
regulatory authorities may approve any of our drug candidates for fewer or more limited
indications than we request, grant approval contingent on the performance of costly
post-marketing clinical trials, or approve a drug candidate with an indication that is not
desirable for the successful commercialization of that drug candidate. Any of the foregoing
scenarios could materially harm the commercial prospects of our drug candidates.

If we are unable to obtain or maintain approval from the NMPA, the FDA and other
comparable regulatory authorities for our drug candidates to be eligible for an expedited
registration pathway as innovative or breakthrough therapy, the time and cost we incur
to obtain regulatory approvals may increase.

The NMPA, the FDA and the comparable regulatory authorities in other jurisdictions may
have implemented expedited review programs for drug candidates, among others, which are
innovative drug applications, or which treat a serious or life-threatening condition and provide
meaningful therapeutic benefit over available therapies. The NMPA’s Breakthrough Therapy
Designation, for example, is intended to facilitate and expedite the development and review of
an investigational drug to treat a serious disease or condition when preliminary clinical
evidence indicates that the drug has demonstrated substantial improvement over current
therapies. Similarly, the FDA may facilitate the development and expedite the review of
pharmaceutical products that are intended for the treatment of a serious or life-threatening
condition for which there is no effective treatment and which demonstrate the potential to
address medical need for the condition.

To date, three of our clinical-stage assets, including our Core Products DB-1303 and
DB-1311 and key product DB-1305, have received Fast Track Designation from the FDA, and
DB-1303 has received Breakthrough Therapy Designations from both the FDA and NMPA. For
details, see “Business — Our Pipeline.” There can be no assurance, however, that the
regulatory authorities will consider granting Fast Track Designation, Breakthrough Therapy
Designation or other expedited review programs for our other or future drug candidates, or that
we will decide to pursue or submit any applications for accelerated approvals or any other form
of expedited development, review or approvals. Similarly, there can be no assurance that, after
receiving feedback from the regulatory authorities, we will continue to pursue or apply for
accelerated approvals or any other form of expedited development, review or approvals, even
if we initially decide to do so. Furthermore, there can be no assurance that such a submission
or application will be accepted for filing, or that any expedited development, review or
approvals will be granted on a timely basis, or at all. In addition, expedited registration
pathways may contain certain conditions related to use restrictions for certain patient
populations, warnings, precautions or contraindications, or may be subject to burdensome
post-approval study or risk management requirements. Any failure to obtain accelerated
approvals or any other form of expedited development, review or approvals for our drug
candidates and/or any future changes to current polices and approvals with respect to the
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expedited registration pathways of our drug candidates could result in a longer period of time
prior to the commercialization of such drug candidate, an increase in the development expenses
for such drug candidate and an adverse impact on our competitive position in the market.

Even if we receive regulatory approval for our drug candidates, we will be subject to
ongoing regulatory obligations and continued regulatory review, which may result in
significant additional expenses. We may be subject to penalties and other negative
consequences if we fail to comply with the applicable regulatory requirements.

If the NMPA, the FDA or other comparable regulatory authorities approve any of our drug
candidates, the manufacturing processes, labeling, packaging, distribution, adverse event
reporting, storage, advertising, promotion and record-keeping for the drug will be subject to
extensive and ongoing regulatory requirements on pharmacovigilance. These requirements
include submissions of safety and other post-marketing information and reports, registration,
random quality control testing, adherence to any chemistry, manufacturing, and controls
(“CMC”), variations, continued compliance with current cGMPs, and GCPs and potential
post-approval studies for the purposes of license renewal.

Any regulatory approvals that we receive for our drug candidates may also be subject to
limitations on the approved indicated uses for which the drug may be marketed or to other
conditions of approval, including requirements for potentially costly post-marketing studies,
such as studies for the surveillance and monitoring of the safety and efficacy of the drug.

In addition, once a drug is approved by the NMPA, the FDA or other comparable
regulatory authorities for marketing, it is possible that there could be a subsequent discovery
of previously unknown problems with the drug, including problems with third-party
manufacturers or manufacturing processes, or failure to comply with regulatory requirements.
If any of the foregoing occurs with respect to our drug products, it may result in, among other
things:

. restrictions on the marketing or manufacturing of the drug, withdrawal of the drug

from the market, or voluntary or mandatory recalls;

. fines, warning letters or holds on our clinical trials;

. refusal by the NMPA, the FDA or comparable regulatory authorities to approve
pending applications or supplements to approved applications filed by us, or

suspension or revocation of drug license approvals;

. refusal by the NMPA, the FDA or comparable regulatory authorities to accept any
of our other IND approvals and NDAs/BLAs;

. drug seizure or detention, or refusal to permit the import or export of drugs; and

. injunctions or the imposition of civil, administrative or criminal penalties.
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Moreover, regulations or policies may change or additional government regulations may
be finalized that could prevent, limit or delay regulatory approval of our drug candidates.

Any government investigation of alleged violations of law could require us to expend
significant time and resources and could generate negative publicity. If we are not able to
maintain regulatory compliance, we may lose the regulatory approvals that we have already
obtained and may not achieve or sustain profitability, which in turn could significantly harm
our business, financial condition and pipeline of biopharmaceutical products.

Changes in laws and regulations relating to the biopharmaceutical industry, including the
ongoing healthcare reform in China, may result in additional compliance risks and costs.

In China, the U.S. and other jurisdictions, there have been, and we expect there will
continue to be, a number of legislative and regulatory changes relating to the
biopharmaceutical industry and the healthcare system, including cost-containment measures
that may reduce or limit coverage and reimbursement for newly approved drugs and affect our
ability to profitably sell any drug candidates for which we obtain marketing approval. See also
“— Risks Relating to the Manufacturing and Commercialization of Our Drug Candidates —
Even if we are able to commercialize any approved drug candidates, reimbursement may be
limited or unavailable in certain market segments for our drug candidates, and we may be

subject to unfavorable pricing regulations, which could harm our business.”

In particular, the PRC government has enacted a series of new laws and regulations in
recent years aimed at improving the affordability and deterring potential over-use of oncology
drugs. In December 2020, for instance, the National Health Commission (the “NHC”) released
the Notice on the Temporary Measures Regulating the Clinical Use of Oncology Drugs ( {Ff
T ER ST B8 490 B PR I PR 4 BRI G T 948 ) ), followed by more detailed guidance
announced in its Measurement Criteria for the Reasonable Clinical Use of Oncology Drugs
(2021 Version) ( IR 4 B K & FERE F S 45 HE) (20214FAR)) in June 2021 (“Oncology
Drug Guidance”), according to which several factors will be considered to evaluate whether
the oncology drugs, especially “restricted class drugs,” are under reasonable use by the medical
institutions, in terms of usage rate and amount, among other criteria. The Oncology Drug
Guidance sets out to designate anti-tumor drugs as “restricted class drugs” if they, among other
characteristics, exhibit a poor safety profile, require sophisticated clinical administration, new
to the market or prohibitively priced. If our oncology drug candidates are categorized as
“restricted class drugs” after commercialization, we may face a decreased demand from the
medical institutions and patients, which may adversely affect the commercialization and
marketing of such drug candidates. These new laws, regulations and healthcare reform
measures and others which may be adopted in the future may result in more rigorous
prescription and coverage criteria, new reimbursement methods and additional downward
pressure on drug prices.

Although none of our drug candidates had been commercialized as of the Latest
Practicable Date, these legislative trends and regulatory measures can potentially affect the
sales, profitability and prospects of our drug candidates in the future. Moreover, because these
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laws and regulations are subject to varying interpretations, their application in practice may
evolve over time as new guidance becomes available. This evolution may result in continuing
uncertainty regarding compliance matters and additional costs necessitated by ongoing
revisions to our disclosure and governance practices. If we fail to address and comply with
these laws and regulations and any subsequent changes, we may be subject to penalty and our
business may be harmed.

If we or our CROs, CDMOs and other business partners fail to comply with
environmental, health and safety laws and regulations, we could become subject to fines
or penalties and other negative consequences that could have a material and adverse
effect on the success of our business.

We and certain third parties we work with, such as our CROs, CDMOS and business
partners, 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 wastes. We generally contract with third parties for the
disposal of these materials and wastes and we cannot guarantee our contractors could
continuously maintain their qualifications with regard to such disposal. 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 any liability could exceed our resources. We also could incur significant costs
associated with civil or criminal fines and penalties. 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, hazardous or radioactive materials. We may also
incur liabilities due to injuries to our employees resulting from the use of or exposure to
hazardous materials, and we do not maintain insurance covering such potential liabilities.

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 or production efforts. Failure to comply with
these laws and regulations also may result in substantial fines, penalties or other sanctions.

We may be directly or indirectly subject to applicable anti-kickback, false claims laws,
doctor payment transparency laws, fraud and abuse laws or similar healthcare and
security laws and regulations in China and other jurisdictions, which could expose us to
administrative sanctions, criminal sanctions, civil penalties, contractual damages,
reputational damage and diminished profits and future earnings.

Healthcare providers, doctors and others play a primary role in the recommendation and
prescription of any products for which we obtain regulatory approval. If we obtain the approval
for any of our drug candidates and begin commercializing our drugs in China in the future, our
operations may become subject to various PRC fraud and abuse laws, including the PRC
Anti-Unfair Competition Law ( {*# A\ RILANE A IEE H F%) ) and PRC Criminal Law
( (P EENRILFEINE) ). These laws may impact, among others, our proposed sales,
marketing and education programs.
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Law enforcement authorities are increasingly focusing on enforcing these laws. Efforts to
ensure that our business arrangements with third parties are in compliance with applicable
healthcare laws and regulations will involve substantial costs. Regulatory authorities could
conclude that our business practices may not comply with current or future fraud, abuse or
other healthcare laws or regulations. If any such actions are instituted against us, and if we are
not successful in defending ourselves or asserting our rights, those actions could result in the
imposition of civil, criminal and administrative penalties, damages, disgorgement, monetary
fines, possible exclusion from participation in governmental healthcare programs, contractual
damages, reputational damage, diminished profits and future earnings, and curtailment of our
operations, any of which could adversely affect our ability to operate our business and have a
material adverse effect on our business and results of operations.

Furthermore, we are subject to anti-bribery laws in China that generally prohibit
companies and their intermediaries from making payments to government officials for the
purpose of obtaining or retaining business or securing other improper advantages. In addition,
although currently our business operations are primarily in China, we are subject to the Foreign
Corrupt Practices Act (the “FCPA”) of the United States, which generally prohibits us from
making improper payments to non-U.S. officials for the purpose of obtaining or retaining
business. Failure to comply with anti-bribery laws could disrupt our business and lead to severe
criminal and civil penalties, including imprisonment, criminal and civil fines, loss of our
export licenses, 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. See also “— Risks Relating to Our Operations — We may be unable to
detect, deter and prevent all instances of bribery, fraud or other misconduct committed by our
employees or third parties.”

As we expand our operations globally, we may also become subject to similar laws and
regulations from other jurisdictions. There are ambiguities as to what is required to comply
with any of these laws and regulations, and if we fail to comply with such requirements, we
could be subject to penalties and other negative consequences. If any of the physicians or other
third parties with whom we do business are found to be not in compliance with the applicable
laws and regulations, they may be subject to criminal, civil or administrative sanctions,
including exclusions from government funded healthcare programs, which may also adversely
affect our business.

We face regulation and potential liability related to privacy, data protection and
information security which may require significant resources and may adversely affect
our business, operations and financial performance.

We and the CROs we engage may routinely receive, collect, generate, store, process,
transmit and maintain medical data, treatment records and other personal details of subjects
enrolled in our clinical trials, along with other personal or potentially sensitive information. As
such, we are subject to the relevant local, state, national and international data protection and
privacy laws, directives, regulations and standards that apply to the collection, use, retention,
protection, disclosure, transfer and other processing of personal information in the various

- 110 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

jurisdictions in which we operate and conduct our clinical trials, as well as contractual
obligations. These data protection and privacy law regimes continue to evolve and may result
in ever-increasing public scrutiny and escalating levels of enforcement and sanctions and
increased costs of compliance including, for example, substantial operational costs associated
with changes to our data processing practices. Failure to comply with any of these laws could
result in enforcement action against us, including and without limitation to fines, imprisonment
of company officials and public censure, claims for damages by customers and other affected
individuals, damage to our reputation and loss of goodwill, any of which could have a material

and adverse effect on our business, financial condition, and results of operations or prospects.

The personal information of patients or subjects which might be involved in our clinical
trials could be highly sensitive and we are subject to strict requirements under the applicable
privacy protection regulations in the relevant jurisdictions. While we have adopted security
policies and measures to protect our proprietary data and patients’ privacy, such policies and
measures might not satisfy all the requirements in every respect under the applicable laws and
regulations. Data leakage and abuse and other misconduct related to data and personal
information protection might not be completely avoided, due to hacking activities, human
error, employee misconduct or negligence or system breakdown, among other reasons. We also
cooperate with hospitals, CROs and other business partners, licensees, contractors and
consultants for our clinical trials and operations. Any leakage or abuse of patient data by our
third-party partners may be perceived by the patients as a result of our failure. Any failure or
perceived failure by us to prevent information security breaches or to comply with data/privacy
policies or data/privacy-related legal obligations, or any compromise of information security
that results in the unauthorized release or transfer of personal information or other patient data,

could cause our customers to lose trust in us and could expose us to legal claims.

We are subject to stringent data privacy and cybersecurity laws and policies, and we may
be restricted from transferring data abroad or using human genetic resources collected
within the PRC.

On March 17, 2018, the General Office of the State Council promulgated the Measures
for the Management of Scientific Data ( (FFHEBEPFEIHHHL) ) (the “Scientific Data
Measures”), which provides that enterprises in China must seek governmental approval before
any scientific data involving a state secret may be transferred abroad or to foreign parties.
Further, any researcher conducting research funded at least in part by the PRC government is
required to submit relevant scientific data for management by the entity to which such
researcher is affiliated before such data may be published in any foreign academic journal.
Given that the term “state secret” is not clearly defined, if and to the extent any data collected
or generated in connection with our R&D of drug candidates will be subject to the Scientific
Data Measures and any subsequent laws as required by the relevant government authorities,
there is no assurance that we can always obtain relevant approvals for sending scientific data
(such as the results of our preclinical studies or clinical trials conducted within China) abroad
or to our foreign partners in China.
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In addition, the Regulations of PRC on the Administration of Human Genetic Resources
( (P N RS SR S FEM]) ) (the “HGR  Regulation”), which was
promulgated on May 28, 2019 and further amended on March 10, 2024, stipulates that foreign
organizations, foreign individuals and the institutions established or actually controlled thereby
shall not collect or preserve China’s human genetic resources within the PRC, and shall not
provide China’s human genetic resources abroad. Where a foreign organization or an institution
established or actually controlled by a foreign organization or foreign individual needs to use
China’s human genetic resources to conduct scientific research activities, it shall comply with
the applicable laws, administrative regulations and relevant provisions in the PRC, and
cooperate with China’s scientific research institutions, universities, medical institutions and
enterprises provided therein. In this regard, utilization of China’s human genetic resources for
international cooperation in scientific research, as well as transporting China’s human genetic
resources materials abroad shall be subject to the approval of the administrative department for
health under the State Council. However, no approval is required in international clinical trial
cooperation using China’s human genetic resources at clinical institutions without export of
human genetic resource materials for obtaining the licensing for the listing of relevant drugs
and medical devices in the PRC market, provided that the type, quantity and usage of the
human genetic resources to be used shall be filed with the administrative department for health
under the State Council before conducting the clinical trials. If we are unable to obtain
necessary approvals, complete the filings or comply with the regulatory requirements in a
timely manner, or at all, our R&D of drug candidates may be hindered. Further, the Biosecurity
Law ( W22 ), which was promulgated on October 17, 2020, became effective on
April 15, 2021, and amended on April 26, 2024, reaffirms the regulatory requirements
stipulated by the HGR Regulation while potentially increasing the administrative sanctions
where China’s human genetic resources are collected, preserved, exported or used in
international cooperation in violation of applicable laws. If the relevant government authorities
consider the transmission of our scientific data or usage of human genetic resources to be in
violation of the requirements under applicable PRC laws and regulations, we may be subject
to fines and other administrative penalties imposed by those government authorities.

The landscape of cybersecurity and data privacy and security laws is constantly evolving.
For example, on November 7, 2016, the SCNPC promulgated the Cybersecurity Law ( (AH%%
UA%) ), effective on June 1, 2017, which requires network operators to safeguard security
of the network and follow the principles of legitimacy in collecting and using personal
information. On June 10, 2021, the SCNPC promulgated the Data Security Law ( (5% %2
%) ), effective on September 1, 2021, which imposes data security and privacy protection
obligations on entities and individuals which carry out data activities, and introduces a data
classification and hierarchical protection system. On August 20, 2021, the SCNPC promulgated
the Personal Information Protection Law ( (ffAf5F S5 7%) ), effective on November 1,
2021, which further detailed the general rules and principles on personal information
processing and further increased the potential liability of personal information processor. See
“Regulatory Overview — Regulations on Information Security and Data Protection.”
Complying with new laws and regulations could substantially increase the costs or require us

to change our business practices in a manner materially adverse to our business. Additionally,
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to the extent we are found by the PRC regulators to be not in compliance with these laws and
requirements, we may be subject to fines, regulatory orders to suspend our operations or other
regulatory and disciplinary sanctions.

On December 28, 2021, the Cyberspace Administration of China (the “CAC”), together
with other relevant administrative departments, jointly promulgated the revised Cybersecurity
Review Measures ( (A4 L2 AHHEL) ) with effect from February 15, 2022, according to
which, the purchase of network products and services by a critical information infrastructure
operator (the “CIIO”) or the data processing activities of a network platform operator that
affect or may affect national security will be subject to a cybersecurity review. In addition, an
online platform operator who possesses personal information of over one million users and
intends for listing in a foreign country (B #h £ T{7) must be subject to the cybersecurity review.
However, there has been no further explanation or interpretation for “foreign listing” or “affect
or may affect national security” under the aforementioned regulation. In addition, we cannot
rule out the possibility that the relevant government authorities may conduct cybersecurity
review on us according to the Cybersecurity Review Measures. If a cybersecurity review for
any of our activities is required, we will actively cooperate with the CAC to conduct such
cybersecurity review. Any failure to obtain such approval or clearance from the regulatory
authorities could materially constrain our liquidity and have a material adverse impact on our
business operations and financial results, especially if we need additional capital or financing.

On September 30, 2024, the Administration Regulations on Cyber Data Security ( {#4H%%
P 2 HEG]) ) (the “Data Security Regulations”) was promulgated by the State
Council, which came into effect on January 1, 2025. The Data Security Regulations reiterate
and refine the general regulations for cyber data processing activities, rules of personal
information protection, important data security protection, cyber data cross-border transfer
management, and the responsibilities of online platform service providers. In particular, the
Data Security Regulations provide that cyber data processors whose cyber data processing
activities affect or may affect national security shall be subject to national security review in
accordance with the relevant regulations. However, the Data Security Regulations provide no
further explanation or interpretation for the criteria on determining the risks that “affect or may
affect national security”. Additionally, since the Data Security Regulations are still relatively
new, the interpretation and implementation of these regulations may further evolve and
develop.

Moreover, the regulatory framework on cross-border transfer of personal information and
data worldwide is rapidly evolving and is likely to remain uncertain due to lack of clear
explanation and instruction on enforcement. For example, in recent years, China has
promulgated several laws and regulations on cross-border data transfer, including but not
limited to the Data Security Law, the Personal Information Protection Law, the Measures for
the Security Assessment of Cross-border Data Transfer ( (E#fHIR%2FHEHHE) ), the
Measures for the Administration of Standard Contractual Clauses for the Cross-Border Transfer
of Personal Information ( (il Af5 5 HIFHEHES R ) ) and the Provisions on Promoting
and Regulating Cross-Border Data Flows ( (fERHEFIBIHIEIEES MBI HIEZ) ). These
regulations have provided that, amongst others, CIIO that provides any personal information
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or important data to an overseas recipient, and other data processors that provides any
important data, sensitive personal information or certain amount of non-sensitive personal
information to an overseas recipient shall be subject to security assessment, standard contract
filing or personal information protection certification for outbound data transfer activities,
unless otherwise provided under the relevant laws and regulations. We cannot guarantee if
these rules or regulations promulgated will impose additional compliance requirements,
including any approval, filing and other administrative measures thereunder, and we cannot
guarantee that the measures we have taken or will take in the future will always be effective
or fully satisfy the relevant regulatory requirements under the relevant laws and regulations,
including obtaining such approval, filing and other administrative measures in a timely manner,
or at all.

Changes in political and economic policies, as well as the interpretation and enforcement
of laws, rules and regulations, may affect our business, financial condition, results of
operations and prospects.

A substantial portion of our operations are based in the PRC, our business, financial
condition, results of operations and prospects may be affected by economic, political, social
and legal developments in China. The Chinese government has implemented various measures
to encourage economic growth and guide the allocation of resources; however, we cannot
guarantee the extent to which our business operations will be able to benefit from such
measures, if at all. In addition, laws, rules and regulations may also be amended from time to
time, and the application, interpretation and enforcement of such evolving laws, rules and
regulations may affect our business operations. Any of the foregoing may have a material and
adverse effect on our business, financial condition, results of operations and prospects.

We may be classified as a “PRC resident enterprise” for PRC enterprise income tax
purposes and our income may be subject to PRC tax under the relevant PRC laws.

Under the Corporate Income Tax Law of the PRC (the “CIT Law”), an enterprise
established outside of China with “de facto management bodies” within China is considered a
“resident enterprise,” meaning that it will be treated in a manner similar to a Chinese enterprise
for PRC enterprise income tax purposes. Under the Circular of the State Taxation
Administration (the “STA”) on Issues Concerning the Identification of Chinese-Controlled
Enterprises Registered Overseas as Resident Enterprises on the Basis of Their De Facto
Management Bodies ( B8 A1 T H B FE B A SEAR IR B P A A e 3R I Sl R 36
BT R %) ) issued by the STA on April 22, 2009 and partially abolished in December
2017, or Circular 82, provides certain specific criteria for determining whether the “de facto
management body” of a PRC-controlled enterprise that is incorporated offshore. Although
Circular 82 only applies to offshore enterprises controlled by PRC enterprises or PRC
enterprise groups, not those controlled by foreigners like us as of the Latest Practicable Date,
the criteria set forth in the Circular 82 may reflect the STA’s general position on how the “de
facto management body” test should be applied in determining the tax resident status of all
offshore enterprises. Under Circular 82, an offshore enterprise controlled by a PRC enterprise
or a PRC enterprise group will be regarded as a PRC tax resident by virtue of having its “de
facto management body” in China and will be subject to PRC enterprise income tax on its
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global income only if all of the following conditions are met: (i) the primary location of the
day-to-day operational management and their work location is in the PRC; (ii) decisions
relating to the enterprise’s financial and human resources matters are made or are subject to
approval by organizations or personnel in the PRC; (iii) the enterprise’s primary assets,
accounting books and records, company seals, and board and shareholder resolutions, are
located or maintained in the PRC; and (iv) at least 50% of voting board members or senior
executives habitually reside in the PRC. On July 27, 2011, the STA issued Administrative
Measures of Enterprise Income Tax of Chinese-Controlled Offshore Incorporated Resident
Enterprises (Trial) ( (3Eohst it &4 i e A LTSRS AL GATT)) ), or Bulletin 45,
which became effective on September 1, 2011 and as amended in 2015, 2016 and 2018, to
provide further guidance on the implementation of Circular 82. Bulletin 45 clarifies certain
issues related to determining PRC resident enterprise status, including which the competent tax
authorities are responsible for determining offshore incorporated PRC resident enterprise
status, as well as post-determination administration.

Despite the foregoing, the STA may take the view that the determining criteria set forth
in Circular 82 and Bulletin 45 reflect the general position on how the “de facto management
body” test should be applied in determining the tax resident status of all offshore enterprises.
Additional implementing regulations or guidance may be issued determining that we or any of
our subsidiaries incorporated out of the PRC is a “resident enterprise” for PRC enterprise
income tax purposes. If the PRC tax authorities determine that we or any of our subsidiaries
incorporated out of the PRC is a resident enterprise for PRC enterprise income tax purposes,
a number of unfavorable PRC tax consequences could follow. First, we and our non-PRC
subsidiaries 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. Second, although under
the CIT Law and its implementing rules, Circular 82 and Bulletin 45 dividends paid by a PRC
tax resident enterprise to an offshore incorporated PRC tax resident enterprise controlled by
PRC enterprise would qualify as tax-exempted income, we cannot assure that dividends paid
by our PRC subsidiaries to us will not be subject to any withholding tax. Finally, the CIT Law
and its implementing rules issued by PRC tax authorities provide that dividends paid by us to
our non-PRC shareholders and, while less clear, capital gains recognized by them with respect
to the sale of our Shares may be subject to tax of 10% for non-PRC resident enterprise
shareholders and 20% for non-PRC resident individual shareholders. In the case of dividend
payments, such PRC tax may be withheld at source.

Governmental regulations on currency exchange may affect us.

The convertibility of Renminbi into foreign currencies and, in certain cases, the
remittance of currency into and out of China are subject to PRC foreign exchange regulations.
Under existing PRC foreign exchange regulations, payments of current account items, such as
profit distributions and trade and service-related foreign exchange transactions, can be made
in foreign currencies without prior approval from SAFE by complying with certain procedural
requirements. However, approval from or registration with appropriate governmental
authorities is required where Renminbi is to be converted into foreign currency and remitted
out of China to pay capital expenses such as the repayment of loans denominated in foreign
currencies.
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In July 2014, SAFE promulgated the Circular of the SAFE on Foreign Exchange
Administration of Equity Financing and Round-Trip Investments by Domestic Residents via
Special Purpose Vehicles ( [ %4 MEE 3R BR A B2 (A Ji B H8 R iR B 19 28 RS2 A MR E SR
FEFCESMEE FEA BB A) ) (“Circular 37”). Circular 37 requires PRC residents
(including PRC individuals and PRC corporate entities as well as foreign individuals with a
habitual residence in China due to economic interests) to register with SAFE or its local
branches in connection with their direct or indirect offshore investment activities. Circular 37
further requires amendment to the SAFE registrations in the event of any changes with respect
to the basic information of the offshore special purpose vehicle, such as changes of the offshore
special purpose vehicle’s name and operational term, or any significant changes with respect
to the PRC individual shareholder, such as the increase or decrease of capital contributions,
share transfer or exchange, or mergers or divisions. Circular 37 is applicable to our
shareholders who are PRC residents. If our shareholders who are PRC residents fail to make
the required registration or to update the previously filed registration, our PRC subsidiaries
may be prohibited from distributing their profits or the proceeds from any capital reduction,
share transfer or liquidation to us, and we may also be prohibited from making additional
capital contributions into our PRC subsidiaries. In February 2015, SAFE promulgated a Notice
on Further Simplifying and Improving Foreign Exchange Administration Policy on Direct
Investment  ( CBHAME—HRE M OE B E/MEE HBOR @A) ) (“Notice  137),
effective from June 2015, and further amended by SAFE on December 30, 2019. Under Notice
13, applications for foreign exchange registration of inbound foreign direct investments and
outbound overseas direct investments, including those required under Circular 37, will be filed
with qualified banks instead of SAFE. The qualified banks will directly examine the
applications and accept registrations under the supervision of SAFE. We cannot assure you that
all our Shareholders will at all times comply with the registration procedures as required under
these regulations. The failure or inability of the relevant shareholders to comply with the
registration procedures set forth in these regulations may subject us to fines and legal
sanctions. Moreover, failure to comply with the various foreign exchange registration
requirements described above could result in liability under PRC law for circumventing
applicable foreign exchange restrictions. As a result, our business operations and our ability to
distribute profits to you could be materially and adversely affected.

PRC regulations of loans and direct investment by offshore holding companies to PRC
entities may delay or prevent us from using the [REDACTED] of the [REDACTED] to
make loans or additional capital contributions to our PRC subsidiaries.

Any loans provided by our offshore holding companies to our PRC subsidiaries are
subject to PRC regulations and such loans must be registered with the local branch of the
SAFE. Additionally, if we finance such subsidiary by means of additional capital contributions,
these capital contributions must be registered, reported or filed with certain government
authorities, including the Ministry of Commerce (the “MOFCOM?”), the State Administration
for Market Regulation (the “SAMR”) and the SAFE or their local counterparts. We cannot
assure you that we will be able to obtain these government registrations or approvals or to
complete registration procedures on a timely basis, if at all, with respect to future loans or
capital contributions by us to our subsidiaries or any of their respective subsidiaries. If we fail

- 116 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

to obtain such approvals or registrations, our ability to make equity contributions or provide
loans to our PRC subsidiaries or to fund their operations may be materially and adversely
affected. This may materially and adversely affect our PRC subsidiaries’ liquidity, their ability
to fund their working capital and expansion projects, and their ability to meet their obligations
and commitments. As a result, this may have a material adverse effect on our 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. 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 or financial condition.

We are a holding company incorporated in the Cayman Islands, and we may rely on
dividends and other distributions on equity that may be paid by our subsidiaries for our cash
and financing requirements, including the funds necessary to pay dividends and other cash
distributions to the holders of our Shares and service any debt we may incur. If any of our
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, our PRC subsidiaries are required to set aside at least 10% of its
after-tax profits each year, after making up previous years’ accumulated losses, if any, to fund
certain statutory reserve funds, until the aggregate amount of such a fund reaches 50% of its
registered capital. Such reserve funds cannot be distributed to us as dividends.

Any limitation on the ability of our PRC subsidiaries to pay dividends or make other
kinds of payments to us could materially and adversely limit our ability to grow, make
investments or acquisitions that could be beneficial to our business, pay dividends to our
[REDACTED] or other obligations to our suppliers, or otherwise fund and conduct our
business.

Failure to comply with PRC regulations regarding the registration requirements for
employee share ownership plans or share option plans may subject the PRC plan
participants or us to fines and other legal or administrative sanctions.

In 2012, the SAFE, promulgated the Notices on Issues Concerning the Foreign Exchange
Administration for Domestic Individuals Participating in Stock Incentive Plan of Overseas
Publicly Listed Company ( B 58 A 2 BLEG Sb b7 23 ) IR Bl w3801 &/ e 4 2L Al i) 7
H4E%1) ). Pursuant to these rules, PRC citizens and non-PRC citizens who reside in China for
a continuous period of not less than one year and participate in any stock incentive plan of an
overseas publicly listed company are required to register with SAFE through a domestic
qualified agent, which could be the PRC subsidiaries of such overseas-listed company, and
complete certain other procedures, unless certain exceptions are available. In addition, an
overseas-entrusted institution must be retained to handle matters in connection with the
exercise or sale of stock options and the purchase or sale of shares and interests. We and our
executive officers and other employees who are PRC citizens or non-PRC citizens living in
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China for a continuous period of not less than one year and have been granted options will be
subject to these regulations when our company becomes an overseas-[REDACTED] company
upon the completion of the [REDACTED]. Failure to complete SAFE registrations may
subject them or us to fines or supervision measures. We also face regulatory uncertainties that
could restrict our ability to adopt additional incentive plans for our directors, executive officers
and employees.

In addition, the STA, has issued certain circulars concerning employee share options and
restricted shares. Under these circulars, our employees working in China who exercise share
options or are granted restricted shares will be subject to PRC individual income tax. Our PRC
subsidiary has obligations to file documents related to employee share options or restricted
shares with relevant tax authorities and to withhold individual income taxes for those
employees who exercise their share options. If our employees fail to pay or we fail to withhold
their income taxes according to relevant laws and regulations, we may face sanctions imposed
by the tax authorities or other PRC government authorities.

We are subject to filings and other requirements from the CSRC or other PRC regulatory
authorities for the [REDACTED] and [REDACTED] of our Shares on the Stock
Exchange.

On February 17, 2023, the China Securities Regulatory Commission (“CSRC”)
promulgated the Trial Administrative Measures of Overseas Securities Offering and Listing by
Domestic Companies ( {34335 /ME1 7R85 LT BETHFE) ) (“Overseas Listing
Trial Measures”) and relevant supporting guidelines, which came into effect on March 31,
2023. The Overseas Listing Trial Measures have comprehensively improved and reformed the
existing regulatory regime for overseas offering and listing of PRC domestic companies’
securities and will regulate both direct and indirect overseas offering and listing of PRC
domestic companies’ securities. Any such domestic company that is deemed to conduct
overseas offering and listing activities, including both the [REDACTED] and any further
capital raising, shall file with the CSRC in accordance with the Overseas Listing Trial
Measures.

We will file with the CSRC within the specific time limit as required by the Overseas
Listing Trial Measures. In addition, it is uncertain whether we can or how long it will take us
to complete the CSRC filing. Any failure to complete the CSRC filing may impede the
[REDACTED] and may subject us to sanctions by the CSRC. Furthermore, such failure may
adversely affect our ability to finance the development of our business and may have a material
adverse effect on our business and financial condition.
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RISKS RELATING TO OUR OPERATIONS

Our future success depends on our ability to attract, retain and motivate senior
management, qualified medical professionals and scientific employees.

We are highly dependent on the expertise of the members of our research and
development team, as well as the principal members of our management. We have entered into
employment agreements with our executive officers, but each of them may terminate their

employment with us.

Recruiting, retaining and motivating qualified management, scientific, clinical and sales
and marketing personnel will also be critical to our success. The loss of the services of our
executive officers or other key employees, in particular our core R&D team members, could
impede the achievement of our research, development and commercialization objectives and
seriously harm our ability to successfully implement our business strategy. Further, replacing
executive officers and key employees 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
drugs. Competition to hire from this limited pool is intense, and we may be unable to hire,
train, retain or motivate these key personnel on acceptable terms given the competition among
numerous biopharmaceutical companies for similar personnel. We also experience competition
for the hiring of scientific and clinical personnel from universities and research institutions.

If we fail to effectively manage our anticipated growth or execute on our growth
strategies, our business, financial condition, results of operations and prospects could
suffer.

Our future financial performance and our ability to commercialize our drug candidates
will also depend, in part, on our ability to effectively manage our growth, and our management
may also have to divert a disproportionate amount of its attention away from day-to-day
activities in order to implement our long-term development strategies. For details, see
“Business — Our Business Strategies.” Pursuing our growth strategies has resulted in, and will
continue to result in, substantial demands on capital and other resources. In addition, managing
our growth and executing on our growth strategies will require, among other things, our ability
to continue to identify and develop promising drug candidates in the competitive global and
PRC biopharmaceutical market, effective coordination and integration of new facilities and
new teams that we may develop, successful hiring and training of personnel, as well as
effective and efficient financial and management control and quality control.

All of these endeavors will require substantial management attention and efforts and
significant additional expenditures. If we fail to expand at our expected pace, we may face
capacity constraints in the future which may adversely affect our business and financial

condition. We cannot assure you that we will be able to execute our business strategies and
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manage any future growth effectively and efficiently, and any failure to do so may materially
and adversely affect our ability to capitalize on new business opportunities, which in turn may
have a material and adverse effect on our business, financial condition, results of operations,
and prospects.

Our potential engagement in acquisitions or strategic partnerships may increase our
capital requirements, dilute the value of your [REDACTED] in our Shares, cause us to
incur debt or assume contingent liabilities, and subject us to other risks.

To enhance our growth, we may acquire businesses, products, technologies or know-how
or enter into strategic partnerships that we believe would benefit us in terms of product
development, technology advancement or distribution network. Any potential acquisition or
strategic partnership may entail numerous risks, including, but not limited to:

. increased operating expenses and cash requirements;

. the assumption of additional indebtedness or contingent 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 assimilation of operations, corporate
culture and personnel of the acquired business;

. risks and uncertainties associated with the counterparty, including the prospects of
that party and its existing drugs or drug candidates;

. 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; and

. changes in accounting principles relating to recognition and measurement of our
investments that may have a significant impact on our financial results.
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In addition, if we undertake acquisitions, 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. Moreover, we may not be able to locate
suitable acquisition opportunities and this inability could impair our ability to grow or obtain
access to technology or products that may be important to the development of our business.

We may be involved in claims, disputes, litigation, arbitration or other legal proceedings
in the ordinary course of business.

From time to time, we may be involved in inspections, claims, disputes and legal
proceedings in our ordinary course of business. These may concern issues relating to, among
others, product liability, privacy protection, environmental and safety matters, breach of
contract, employment or labor disputes and intellectual property rights. Any inspections,
claims, disputes or legal proceedings initiated by us or brought against us, our management or
directors, with or without merit, may result in substantial costs and diversion of resources, and
if we are unsuccessful, could materially harm our reputation. Furthermore, inspections, claims,
disputes or legal proceedings against us, our management or directors may be due to actions
taken by our counterparties, such as our suppliers, CROs and other service providers. Even if
we are able to seek indemnity from them, they may not be able to indemnify us in a timely
manner, or at all, for any costs that we incur as a result of such claims, disputes and legal

proceedings.

Our reputation is important to our success. Negative publicity with respect to us, our
management, employees, business partners, affiliates, or our industry, may materially and
adversely affect our reputation, business, results of operations and prospect.

We believe that market awareness and recognition of our brand image, and the
maintenance of a positive brand image, is crucial to the success of our business. However, our
reputation is vulnerable to potential threats that can be difficult or impossible to control, and
costly or impossible to remediate. While we will continue to promote our brands to remain
competitive, we may not be successful in doing so. In addition, we may engage various third
parties, such as CROs, CSOs and CDMOs to expand our commercialization network and
increase market access for our drugs, which can make it increasingly difficult to effectively
manage our brand reputation, as we have relatively limited control over these third parties.

Any regulatory inquiries or investigations or other actions against our management, any
perceived unethical, fraudulent, or inappropriate business conduct by us or perceived
wrongdoing by any key member of our management team or other employees, our business
partners or our affiliates, could harm our reputation and materially and adversely affect our
business. Regardless of the merits or final outcome of such regulatory inquiries, investigations
or actions, our reputation may be substantially damaged, which may impede our ability to
attract and retain talent and business partners and grow our business.

- 121 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

We may be exposed to risks of conducting our business and operations in international
markets.

International markets are an important component of our growth strategy. We plan to
explore market opportunities overseas, where we believe there is substantial demand for our
drug candidates, and we intend to identify and collaborate with reputable local partners that
have proven track record to maximize the global value of our drug candidates. We will also
continue to seek licensing and co-development opportunities with global MNCs, and expand
our global clinical programs. For more details, see “Business — Our Business Strategies.”

However, such activities may subject us to additional risks that may materially adversely
affect our ability to attain or sustain profitable operations, including but not limited to:

. efforts to enter into collaboration or licensing arrangements with third parties may
increase our expenses or divert our management’s attention from the development of
drug candidates;

. changes in a specific country’s or region’s political and cultural climate or economic
condition;

. differing regulatory requirements for drug approvals and marketing internationally;

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

. potentially reduced protection for intellectual property rights;

. unexpected changes in tariffs, trade barriers and regulatory requirements;

. compliance with tax, employment, immigration and labor laws for employees
traveling abroad; and

. business interruptions resulting from geo-political actions, including war and
terrorism, or natural disasters, including earthquakes, volcanoes, typhoons, floods,
hurricanes and fires.

These and other risks may materially adversely affect our ability to attain or sustain
revenue and profits from international markets.

Increased labor costs could slow our growth and adversely affect our operations and
profitability.

Our operations depend in part on the skills and know-how of our employees. In recent
years, the average labor cost in the global biopharmaceutical market, particularly for highly
skilled and experienced personnel, has been steadily increasing as the competition for qualified
employees has become more intense. We cannot assure you that there will be no further
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increase in labor cost, which may adversely affect our operations and financial condition. In
addition, share options and other share-based incentives granted under our existing or future
share-based incentive arrangements and scheme could adversely affect our costs and our results
of operations. See also “— Risks Relating to Our Financial Position and Need for Additional
Capital — We have granted, and may continue to grant, certain awards under our share
incentive plans, which may result in increased share-based compensation expenses.”

Changes in international trade policies and political tensions may adversely impact our
business and results of operations.

We are susceptible to constantly changing international economic, regulatory, social and
political conditions, and local conditions in foreign countries and regions. Tensions and
political concerns between China and other countries or regions may adversely affect our
business, financial condition, results of operations, cash flows and prospects. China’s political
relationships with foreign countries and regions may affect the prospects of our relationship
with third parties, such as business partners, suppliers and future customers. There can be no
assurance that our existing or potential service providers or collaboration partners will not alter
their perception of us or their preferences as a result of adverse changes to the state of political
relationships between China and the relevant foreign countries or regions. Any tensions and
political concerns between China and the relevant foreign countries or regions may cause a
decline in the demand for our future products and adversely affect our business, financial
condition, results of operations, cash flows and prospects. Rising trade and political tensions,
as well as changes in relevant government policies could reduce levels of trades, investments,
technological exchanges and other economic activities between China and other countries and
regions. For example, on February 21, 2025, U.S. President Donald J. Trump issued a memo
entitled the “America First Investment Policy” (the “America First Memo”), outlining the
ongoing review and consideration of potential new or expanded restrictions on U.S. outbound
investment in the PRC in sectors such as semiconductors, artificial intelligence, quantum,
biotechnology, hypersonics, aerospace, advanced manufacturing, directed energy, and other
areas implicated by the PRC’s national military-civil fusion strategy. The America First Memo
also contemplates potential restrictions on investments in publicly traded securities by pension
funds, university endowments and other limited partner investors. Such political tensions and
policy changes would have an adverse effect on global economic conditions, the stability of
global financial markets, and international trade policies.

While we have not started commercialization of drug candidates, any rising trade and
political tensions or unfavorable government policies on international trade, such as capital
controls or tariffs, may affect the competitive position of our drug products. In addition, rising
trade and political tensions, heightened government scrutiny or unfavorable government
policies may also affect our existing and future relationships with shareholders and business
partners, including our suppliers, CROs and CDMOs, the provision of research and
development and other services, the supplies of materials and products, the hiring of scientists
and other research and development personnel, and import or export of raw materials in
relation to drug development, or prevent us from selling our drug products in certain countries.
Any failure in confirming and continuing business relationships with our existing partners or
any delay in identifying and entering into commercially reasonable business relationship with
a new partner could harm our ability to develop, manufacture and distribute our drug
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candidates as planned or within budget, which could materially adversely affect our business,
financial condition and results of operations. In particular, if any new tariffs, legislation and/or
regulations, including the recently proposed BIOSECURE Act aiming at discouraging federal
funding to, and contracting with, entities that use biotechnology equipment or services
provided by certain Chinese biotechnology companies, are implemented, or if existing trade
agreements are renegotiated, such changes could limit our ability to expand into certain
markets and have an adverse effect on our business, financial condition and results of
operations. In addition, our results of operations could be adversely affected if any such
tensions or unfavorable government trade policies harm the Chinese economy or the global
economy in general.

We may be subject to natural disasters, health epidemics, acts of war or terrorism or
other factors beyond our control.

Natural disasters, health epidemics, acts of war or terrorism or other factors beyond our
control may adversely affect the economy, infrastructure and livelihood of the people in the
regions where we conduct our business. Our operations may be under the threat of natural
disasters, such as floods, earthquakes, sandstorms, snowstorms, fire or drought, the outbreak
of a widespread health epidemic, such as swine flu, avian influenza, severe acute respiratory
syndrome, or SARS, Ebola, Zika, COVID-19, other factors beyond our control, such as power,
water or fuel shortages, failures, malfunction and breakdown of information management
systems, unexpected maintenance or technical problems, or are susceptible to potential wars or
terrorist attacks.

The occurrence of a disaster or a prolonged outbreak of an epidemic illness, including the
COVID-19 pandemic, or other adverse public health developments in which we operate our
business could materially disrupt our business and operations. These uncertain and
unpredictable factors include, but are not limited to, adverse effects on the economy, potential
delays of our ongoing and future clinical trials, and disruptions to the operations of our
business partners and CROs.

Acts of war or terrorism may also injure our employees, cause loss of lives, disrupt our
business network and destroy our markets. Any of the foregoing events and other events
beyond our control could have an adverse effect on the overall business sentiment and
environment, cause uncertainties in the regions where we conduct business, cause our business
to suffer in ways that we cannot predict and materially and adversely impact our business,
financial condition and results of operations.

We have limited insurance coverage, and any claims beyond our insurance coverage may
result in our incurring substantial costs and a diversion of resources.

We maintain industry-standard benefit plans in accordance with relevant laws and
regulations, based on our assessment of our operational needs and industry practice. Although
we maintain insurance coverage for adverse events in clinical trials, this coverage may prove
to be inadequate or could cease to be available to us on acceptable terms, if at all. A claim
brought against us that is uninsured or under-insured could harm our business, financial
condition and results of operations.
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In line with general market practice, we have elected not to maintain certain types of
insurances, such as business interruption insurance or key man insurance. Our insurance
coverage may be insufficient to cover any claim for product liability, damage to our fixed
assets or employee injuries. Any liability or damage to, or caused by, our facilities or our
personnel beyond our insurance coverage may result in our incurring substantial costs and a
diversion of resources.

We may be unable to detect, deter and prevent all instances of bribery, fraud or other
misconduct committed by our employees or third parties.

We may be exposed to fraud, bribery or other misconduct committed by our employees
or third parties that could subject us to financial losses and sanctions imposed by governmental
authorities, which may adversely affect our reputation. During the Track Record Period and up
to the Latest Practicable Date, we were not aware of any instances of fraud, bribery, or other
misconduct involving employees and other third parties that had any material and adverse
impact on our business and results of operations. However, we cannot assure you that there will
not be any such instances in future. Although we consider our internal control policies and
procedures to be adequate, we may be unable to prevent, detect or deter all such instances of
misconduct by our employees or third parties. Any such misconduct committed against our
interests, which may include past acts that have gone undetected or future acts, may have a
material adverse effect on our business, results of operations and reputation.

Our information technology systems, or those used by our partners or other contractors
or consultants, may fail or suffer security breaches.

Despite the implementation of security measures, our information technology systems
and those of our CROs, consultants and other service providers are vulnerable to damage from
computer viruses, unauthorized access, cyber-attacks, natural disasters, terrorism, war and
telecommunication and electrical failures. If such an event were to occur and cause
interruptions in our operations, it could result in a material disruption of our research and
development programs. For example, our data may not be backed up in a timely manner and
the loss of clinical trial data from ongoing or future clinical trials for any of our drug
candidates could result in delays in regulatory approval efforts and significantly increase costs
to recover or reproduce the data. To the extent that any disruption or security breach were to
result in a loss of or damage to data or applications, or inappropriate disclosure of confidential
or proprietary information, we could incur liability and the further development of our drug
candidates could be delayed.

Our risk management and internal control systems may not be thorough or effective in all
respects.

We seek to establish risk management and internal control systems consisting of an
organizational framework, policies, procedures and risk management methods that are
appropriate for our business operations, and seek to continue to improve these systems. See
“Business — Risk Management and Internal Control” for further details. However, due to the
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inherent limitations in the design and implementation of risk management and internal control
systems, we cannot assure that our risk management and internal control systems will be able
to identify, prevent and manage all risks. Our internal procedures are designed to monitor our
operations and ensure their overall compliance. However, our internal control procedures may
be unable to identify all non-compliance incidents in a timely manner or at all. It is not always
possible to timely detect and prevent fraud and other misconduct committed by our employees
or third parties, and the precautions we take to prevent and detect such activities may not be
effective.

Furthermore, we cannot assure you that our risk management and internal control systems
will be effectively implemented. Since our risk management and internal control systems
depend on their implementation by our employees, we cannot assure you that all of our
employees will adhere to such policies and procedures, and the implementation of such policies
and procedures may involve human errors or mistakes, which may materially and adversely
affect our business and results of operations. Moreover, as we are likely to offer a broader and
more diverse range of services and solutions in the future, the expansion and diversification of
our service offerings will require us to continue to enhance our risk management capabilities.
If we fail to adapt our risk management policies and procedures to our evolving business in a
timely manner, our business, financial condition and results of operations could be materially
and adversely affected.

Our leased properties may be subject to non-compliances or challenges that could
potentially affect our future use of them.

We have leased certain properties in China as our offices and R&D facilities. Pursuant to
the Measures for Administration of Lease of Commodity Properties ( <P it 5 & fH & 45 FLHF
%) ), which was promulgated by the Ministry of Housing and Urban-Rural Development of
the PRC (3 A R ILHNE A 55 FIIR 4R 2 555) on December 1, 2010 and became effective on
February 1, 2011, both lessors and lessees are required to file the lease agreements for
registration and obtain property leasing filing certificates for their leases.

As of the Latest Practicable Date, our lease agreements in China had not been registered.
Although failure to register does not in itself invalidate the leases, we may be subject to fines
if we fail to rectify such non-compliance within the prescribed time frame after receiving
notice from the relevant PRC government authorities. The penalty ranges from RMB1,000 to
RMB10,000 for each unregistered lease, at the discretion of the relevant authority. As of the
Latest Practicable Date, we were not subject to any penalties arising from the non-registration
of lease agreements. However, we cannot assure you that we would not be subject to any
penalties and/or requests from local authorities to fulfill the registration requirements, which
may increase our costs in the future. If any of our leases is terminated or becomes
unenforceable as a result of challenges from third parties, we would need to seek alternative
properties and incur relocation costs. Any relocation could lead to disruptions to our operations
and adversely affect our business, financial conditions and results of operations.
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As our leases expire, we may face difficulties renewing them, either on commercially
acceptable terms or at all. Our inability to enter into new leases or renew existing leases on
terms acceptable to us could materially and adversely affect our business, results of operations
or financial condition.

You may experience difficulties in effecting service of process upon or enforcing foreign
judgments against us or our Directors or officers.

Most of our assets are situated in the PRC and most of our directors and officers reside
in the PRC. Therefore, there remains the possibility that it may be difficult to effect service of
process outside the PRC upon most of our directors and officers, including with respect to
matters arising under applicable securities laws. The PRC does not have treaties providing for
the reciprocal recognition and enforcement of civil case judgments of courts with the United
States and many other countries. Consequently, you may experience difficulties in enforcing
against us or our directors or officers in the PRC any judgments obtained from courts outside
of the PRC.

On July 14, 2006, Hong Kong and China entered into the Arrangement on Reciprocal
Recognition and Enforcement of Judgments in Civil and Commercial Matters by the Courts of
the Mainland and of the Hong Kong Special Administrative Region Pursuant to Choice of
Court Agreements Between Parties Concerned (€37 A1 b BiLF Vs 4 il 17 B8 v e AH B 58 w]
HATH F A EE BN R RO ZHE) ), or the Arrangement, pursuant to which a
party with a final court judgment rendered by a Hong Kong court requiring payment of money
in a civil and commercial case according to a choice of court agreement in writing may apply
for recognition and enforcement of the judgment in China. Similarly, a party with a final
judgment rendered by a Chinese court requiring payment of money in a civil and commercial
case pursuant to a choice of court agreement in writing may apply for recognition and
enforcement of such judgment in Hong Kong. On January 18, 2019, the Supreme People’s
Court and the Hong Kong Government signed the Arrangement on Reciprocal Recognition and
Enforcement of Judgments in Civil and Commercial Matters by the Courts of the Mainland and
of the Hong Kong Special Administrative Region (€[ Ay b B A s 45 7l 47 R [ 32 Be AH BR8]
AT R FE R HH YL ZPE) ), which has come into effect on January 29, 2024 and
superseded the Arrangement, or the New Arrangement, which seeks to establish a mechanism
with greater clarity and certainty for recognition and enforcement of judgments in wider range
of civil and commercial matters between Hong Kong and the mainland. The New Arrangement
discontinued the requirement for a choice of court agreement for bilateral recognition and
enforcement. After the New Arrangement became effective, a judgment rendered by a Hong
Kong court can generally be recognized and enforced in the PRC even if the parties in the
dispute do not enter into a choice of court agreement in writing. However, we cannot guarantee
that all judgments made by Hong Kong courts will be recognized and enforced in the PRC, as
whether a specific judgment will be recognized and enforced is still subject to a case-by-case
examination by the relevant court in accordance with the New Arrangement.
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RISKS RELATING TO THE [REDACTED]

There has been no prior [REDACTED] for our Shares prior to the [REDACTED]. An
active [REDACTED] for our Shares may not develop or be sustained and the
[REDACTED] and [REDACTED] of our Shares may be volatile.

Prior to the completion of the [REDACTED], there has been no [REDACTED] for our
Shares. There can be no guarantee that an active [REDACTED] for our Shares will develop
or be sustained after completion of the [REDACTED]. The [REDACTED] is the result of
negotiations between our Company and the [REDACTED] (for themselves and on behalf of
the [REDACTED]), which may not be indicative of the price at which our Shares will be
traded following completion of the [REDACTED]. The [REDACTED] of our Shares may
drop below the [REDACTED] at any time after completion of the [REDACTED]. We have
applied to the Stock Exchange for the [REDACTED] of, and permission to [REDACTED] the
Share. A [REDACTED] on the Stock Exchange, however, does not guarantee that an active
and liquid [REDACTED] for our Shares will develop, or if it does develop, that it will be
sustained following the [REDACTED], or that the [REDACTED] of the Shares will not
decline following the [REDACTED].

The [REDACTED] and [REDACTED] and of our Shares may be volatile and could
fluctuate widely in response to factors beyond our control, including general market conditions
of the securities markets in Hong Kong, China, the United States and elsewhere in the world.
In particular, the performance and fluctuation of the [REDACTED] of other companies with
business operations located mainly in China that have listed their securities in Hong Kong may
affect the volatility in the price of and [REDACTED] for our Shares. A number of China-based
companies have listed their securities, and some are in the process of preparing for listing their
securities, in Hong Kong. Some of these companies have experienced significant volatility. The
trading performances of the securities of these companies at the time of or after their offerings
may affect the overall investor sentiment towards China-based companies listed in Hong Kong
and consequently may impact the [REDACTED] performance of our Shares. These broad
market and industry factors may significantly affect the [REDACTED] and volatility of our
Shares, regardless of our actual operating performance, and may result in losses on your
[REDACTED] in our Shares.

In addition to market and industry factors, the [REDACTED] and [REDACTED] for our
Shares maybe highly volatile for specific business reasons. In particular, factors such as
variations in our revenue, earnings, and cash flow could cause the [REDACTED] of our Shares

to change substantially. Any of these factors may result in large and sudden change in the
[REDACTED] and [REDACTED] of our Shares.
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The actual or perceived sale or availability for sale of substantial amounts of our Shares,
especially by our directors, executive officers and substantial Shareholders, could
adversely affect the [REDACTED] of our Shares.

Future sales of a substantial number of our Shares, especially by our directors, executive
officers and existing Shareholders, or the perception or anticipation of such sales, could
negatively impact the [REDACTED] of our Shares in Hong Kong and our ability to raise
equity capital in the future at a time and price that we deem appropriate.

The Shares held by our existing Shareholders are subject to certain lock-up periods. See
“Structure of the [REDACTED].” While we currently are not aware of any intention of such
persons to dispose of significant amounts of their Shares after the expiry of the lock-up periods,
we cannot assure you that they will not dispose of any Shares they may own now or in the
future. The effect of such disposal, if any, on the [REDACTED] of the Shares cannot be
predicted.

You will incur immediate and substantial dilution and may experience further dilution in
the future.

As the [REDACTED] of Shares is higher than the net tangible book value per share of
our Shares immediately prior to the [REDACTED], [REDACTED] of our Shares in the
[REDACTED] will experience an immediate dilution. If we issue additional Shares in the
future, purchasers of our Shares in the [REDACTED] may experience further dilution in their

shareholding percentage.

We cannot assure you that we will declare and distribute any amount of dividends in the
future.

We currently intend to retain most, if not all, of our available funds and any future
earnings to fund the development and growth of our business. As a result, we have not yet
adopted a dividend policy with respect to future dividends. Therefore, you should not rely on

an [REDACTED)] in our Shares as a source for any future dividend income.

Our Board has discretion as to whether to distribute dividends, subject to certain
restrictions under Cayman Islands law, namely that our Company may pay dividends out of
profits or share premium, provided always that in no circumstances may a dividend be paid out
of share premium if this would result in our Company being unable to pay its debts as they fall
due in the ordinary course of business. In addition, our Shareholders may by ordinary
resolution declare a dividend, but no dividend may exceed the amount recommended by our
Board. Even if our Board 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 subsidiary, our financial condition, contractual restrictions and other
factors deemed relevant by our board of directors. Accordingly, the return on your
[REDACTED] in our Shares will likely depend entirely upon any future price appreciation of
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our Shares. There is no guarantee that our Shares will appreciate in value or even maintain the
price at which you [REDACTED] the Shares. You may not realize a return on your
[REDACTED] in our Shares and you may even lose your entire [REDACTED] in our Shares.

We may allocate the [REDACTED] from this [REDACTED] in ways that you and other
Shareholders may not agree.

Our management will have broad discretion in the application of the [REDACTED] from
this [REDACTED], including for any of the purposes described in the section titled “Future
Plans and [REDACTED].” Because of the number and variability of factors that will
determine our use of the [REDACTED] from this [REDACTED], their ultimate use may vary
substantially from their currently intended use. Our management might not apply the
[REDACTED] in ways that ultimately increase the value of your [REDACTED], and the
failure by our management to apply these funds effectively could harm our business. The
failure by our management to apply these funds effectively could have a material adverse effect
on our business, financial condition and results of operation. You will not have the opportunity,
as part of your [REDACTED] decision, to assess whether [REDACTED] are being used
appropriately. You must rely on the judgment of our management regarding the application of
the [REDACTED] of this [REDACTED].

The industry facts, statistics and forecasts in this document that were obtained from
various government publications and the industry report have not been independently
verified.

This document, particularly the section headed “Industry Overview,” contains
information and statistics relating to the healthcare market. Such information and statistics
have been derived from third-party reports, either commissioned by us or publicly accessible,
and other publicly available sources. The information and statistics from such sources have not
been independently verified by us, the Joint Sponsors, the [REDACTED], the [REDACTED],
the [REDACTED], the [REDACTED], the [REDACTED], and other [REDACTED], any of
our or their respective directors, officers or representatives or any other party, other than Frost
& Sullivan, involved in the [REDACTED] and no representation is given as to its accuracy.
Collection methods of such information may be flawed or ineffective, or there may be
discrepancies between published information and market practice, which may result in the
statistics being inaccurate. You should therefore not place undue reliance on such information.
In addition, we cannot assure you that such information is stated or compiled on the same basis
or with the same degree of accuracy as similar statistics presented elsewhere. In any event, you
should consider carefully the importance placed on such information or statistics.

You should read the entire document carefully and should not rely on any information
contained in press articles or other media regarding us and the [REDACTED].

We strongly caution you not to rely on any information contained in press articles or other
media regarding us and the [REDACTED]. Prior to the publication of this document, there has
been press and media coverage regarding us. Such press and media coverage may include
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references to certain information that does not appear in this document, including certain
operating and financial information and projections, valuations and other information. We have
not authorized the disclosure of any such information in the press or media and do not accept
any responsibility for any such press or media coverage or the accuracy or completeness of any
such information or publication. We make no representation as to the appropriateness,
accuracy, completeness or reliability of any such information or publication. To the extent that
any such information is inconsistent or conflicts with the information contained in this
document, we disclaim responsibility for it and you should not rely on such information.
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In preparation for the [REDACTED], we have sought the following waivers from strict
compliance with the relevant provisions of the Listing Rules and certificates of exemption from
strict compliance with the relevant provisions of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance:

MANAGEMENT PRESENCE IN HONG KONG

According to Rule 8.12 of the Listing Rules, our Company must have sufficient
management presence in Hong Kong. This normally means that at least two of our executive

Directors must be ordinarily resident in Hong Kong.

Since all our business operations are not principally located, managed or conducted in
Hong Kong, and our Directors consider that the relocation of our executive Directors to Hong
Kong or the appointment of additional executive Directors who will be ordinarily resident in
Hong Kong would not be beneficial to, or appropriate for, our Company and therefore would
not be in the best interests of our Company and our Shareholders as a whole, our Company does
not, and, for the foreseeable future, will not, have two executive Directors who are ordinarily
resident in Hong Kong for the purpose of satisfying the requirements under Rule 8.12 of the
Listing Rules.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange [has
granted], a waiver from strict compliance with the requirements under Rule 8.12 of the Listing
Rules. We will ensure that there is a regular and effective communication between the Stock
Exchange and us by way of the following arrangements:

(a) Authorized representatives: both of our Company’s authorized representatives,
Dr. ZHU Zhongyuan (“K/£%&2), chairman of the Board, executive Director and our
chief executive officer, and Ms. TSANG Wing Man (¥ #5%), a joint company
secretary of our Company, will act as our Company’s principal channels of
communication with the Stock Exchange. Accordingly, the authorized
representatives of our Company will be able to meet with the relevant members of
the Stock Exchange on reasonable notice and will be readily contactable by
telephone, facsimile (if any) and email. Each of the authorized representatives of our
Company has means of contacting all Directors (including our independent
non-executive Directors) promptly at all times as and when the Stock Exchange
proposes to contact a Director with respect to any matter;

(b) Directors: each Director has provided his/her mobile phone number, office phone
number, fax number (if any) and e-mail address to the authorized representatives of
our Company and the Stock Exchange, and in the event that any Director expects to
travel or otherwise be out of the office, he/she will provide the phone number of the
place of his/her accommodation to the authorized representatives.
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(c)

(d)

Each of our Directors not ordinarily residing in Hong Kong possesses or can apply
for valid travel documents to visit Hong Kong and will be able to meet with the
relevant members of the Stock Exchange within a reasonable period of time;

Compliance advisor: we have appointed First Shanghai Capital Limited as our
Compliance Advisor, in compliance with Rule 3A.19 of the Listing Rules, who will,
among other things and in addition to the authorized representatives and our
Directors, also act as an additional channel of communication with the Stock
Exchange from the [REDACTED] to the date when our Company complies with
Rule 13.46 of the Listing Rules in respect of its financial results for the first full
financial year immediately following the [REDACTED]. Pursuant to the Note of
Rule 3A.23, the Compliance Advisor will have access at all times to our authorized
representatives, our Directors and other officers. We shall also ensure that our
authorized representatives, Directors and other officers will promptly provide such
information and assistance as the Compliance Advisor may need or may reasonably
require in connection with the performance of the Compliance Advisor’s duties as
set forth in Chapter 3A of the Listing Rules. We shall ensure that there are adequate
and efficient means of communication among our Company, our authorized
representatives, our Directors, and other officers and the Compliance Advisor, and
will keep the Compliance Advisor fully informed of all communications and
dealings between the Stock Exchange and us.

Any meeting between the Stock Exchange and our Directors will be arranged
through the authorized representatives or the Compliance Advisor or directly with
our Directors within a reasonable time frame. We will inform the Stock Exchange
promptly in respect of any changes in our authorized representatives and/or our
Compliance Advisor; and

Legal advisors: we will also retain legal advisors to advise on on-going compliance
requirements as well as other issues arising under the Listing Rules and other
applicable laws and regulations of Hong Kong after the [REDACTED].

JOINT COMPANY SECRETARIES

Pursuant to Rules 3.28 and 8.17 of the Listing Rules, the company secretary must be an

individual who, by virtue of his/her academic or professional qualifications or relevant

experience, is, in the opinion of the Stock Exchange, capable of discharging the functions of

the company secretary. The Stock Exchange considers the following academic or professional

qualifications to be acceptable:

(a)

(b)

(c)

a member of The Hong Kong Chartered Governance Institute;
a solicitor or barrister (as defined in the Legal Practitioners Ordinance); and

a certified public accountant (as defined in the Professional Accountants
Ordinance).

- 133 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES

AND EXEMPTIONS FROM THE COMPANIES

(WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

Pursuant to Note 2 to Rule 3.28 of the Listing Rules, in assessing “relevant experience,”

the Stock Exchange will consider the individual’s:

(a)

(b)

(©

(d)

length of employment with the issuer and other issuers and the roles he/she played;

familiarity with the Listing Rules and other relevant law and regulations including
the Securities and Futures Ordinance, the Companies Ordinance, the Companies
(Winding Up and Miscellaneous Provisions) Ordinance and the Takeovers Code;

relevant training taken and/or to be taken in addition to the minimum requirement
of taking not less than 15 hours of relevant professional training in each financial

year under Rule 3.29 of the Listing Rules; and

professional qualifications in other jurisdictions.

Pursuant to paragraph 13 of Chapter 3.10 of the Listing Guide, the Stock Exchange will

consider a waiver application by an issuer in relation to Rules 3.28 and 8.17 of the Listing

Rules based on the specific facts and circumstances. Factors that will be considered by the

Stock Exchange include:

(a)

(b)

(c)

whether the issuer has principal business activities primarily outside Hong Kong;

whether the issuer was able to demonstrate the need to appoint a person who does
not have the Acceptable Qualification (as defined under paragraph 11 of Chapter
3.10 of the Listing Guide) nor Relevant Experience (as defined under paragraph 11
of Chapter 3.10 of the Listing Guide) as a company secretary; and

why the directors consider the individual to be suitable to act as the issuer’s

company secretary.

Further, pursuant to paragraph 13 of Chapter 3.10 of the Listing Guide, such waiver, if

granted, will be for a fixed period of time (the “Waiver Period”) and on the following

conditions:

(a)

(b)

the proposed company secretary must be assisted by a person who possesses the
qualifications or experience as required under Rule 3.28 of the Listing Rules and is
appointed as a joint company secretary throughout the Waiver Period; and

the waiver will be revoked if there are material breaches of the Listing Rules by the

issuer.
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Our Company considers that while it is important for the company secretary to be familiar
with the relevant securities regulation in Hong Kong, he/she also needs to have experience
relevant to our Company’s operations, nexus to the Board and close working relationship with
the management of our Company in order to perform the function of a company secretary and
to take the necessary actions in the most effective and efficient manner. It is for the benefit of
our Company to appoint a person who has been with the Company for a period of time and is
familiar with our Company’s business and affairs as company secretary.

We have appointed Ms. YUAN Jiali (Z{£f€) and Ms. TSANG Wing Man as our joint
company secretaries. Ms. YUAN lJiali is our head of legal and compliance. Since Ms. YUAN
Jiali does not possess a qualification stipulated in Rule 3.28 of the Listing Rules, she is not able
to solely fulfill the requirements as a company secretary of a listed issuer stipulated under
Rules 3.28 and 8.17 of the Listing Rules. In order to provide support to Ms. YUAN Jiali, we
have appointed Ms. TSANG Wing Man, an associate member of The Chartered Governance
Institute and The Hong Kong Chartered Governance Institute, who meets the requirements
under Rules 3.28 and 8.17 of the Listing Rules, as a joint company secretary to provide
assistance to Ms. YUAN lJiali, for a three-year period from the [REDACTED] so as to enable
her to acquire the relevant experience (as required under Rule 3.28(2) of the Listing Rules) to

duly discharge her duties.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange [has
granted], a waiver from strict compliance with the requirements under Rules 3.28 and 8.17 of
the Listing Rules in relation to the appointment of Ms. YUAN lJiali as our joint company
secretary. Pursuant to the Chapter 3.10 of the Listing Guide, such waiver has been granted on

the conditions that:

(a) Ms. TSANG Wing Man is appointed as a joint company secretary to assist
Ms. YUAN lJiali in discharging her functions as a company secretary and in gaining
the relevant experience under Rule 3.28 of the Listing Rules;

(b) our Company will further ensure that Ms. YUAN lJiali has access to the relevant
training and support to enable her to familiarize herself with the Listing Rules and
the duties required of a company secretary of an issuer listed on the Stock Exchange.
Our Hong Kong legal advisors have provided training to Ms. YUAN Jiali on the
principal requirements of the Listing Rules and the Hong Kong laws and regulations
applicable to our Company after the [REDACTED]. In addition, Ms. YUAN Jiali
will endeavor to familiarize herself with the Listing Rules, including any updates
thereto, during the three-year period from the [REDACTED];

(c) Ms. YUAN lJiali has confirmed that she will attend no less than 15 hours of training
courses on the Listing Rules, corporate governance, information disclosure, investor
relations as well as the functions and duties of a company secretary of a Hong Kong
[REDACTED] issuer during each financial year as required under Rule 3.29 of the
Listing Rules;
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(d) before the expiry of Ms. YUAN Jiali’s initial term of appointment as the company
secretary of our Company, our Company will evaluate her experience in order to
determine if she has acquired the qualifications required under Rule 3.28 of the
Listing Rules; and

(e) this waiver will be revoked immediately if and when Ms. TSANG Wing Man ceases
to provide such assistance during the three-year period, and we undertake to
re-apply to the Stock Exchange for a waiver in the event that Ms. TSANG Wing Man
ceases to meet the requirements under Rule 3.28 of the Listing Rules or otherwise
ceases to serve as a joint company secretary of our Company. In addition, this
waiver is subject to revocation in the event of any material breaches of the Listing
Rules by our Company.

Prior to the end of the three-year period, we will demonstrate and seek the confirmation
from the Stock Exchange that Ms. YUAN Jiali, having had the benefit of Ms. TSANG Wing
Man during the three years, has attained the relevant experience and is capable of discharging
the functions of our company secretary.

See the section headed “Directors and Senior Management” in this document for further
information regarding the qualifications of Ms. YUAN Jiali and Ms. TSANG Wing Man.

EXEMPTION FROM STRICT COMPLIANCE WITH SECTION 342(1)(B) OF THE
COMPANIES (WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE IN
RELATION TO PARAGRAPH 27 OF PART I AND PARAGRAPH 31 OF PART II OF
THE THIRD SCHEDULE TO THE COMPANIES (WINDING UP AND
MISCELLANEOUS PROVISIONS) ORDINANCE

According to section 342(1)(b) of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, this document shall include an accountant’s report which contains the
matters specified in the Third Schedule to the Companies (Winding Up and Miscellaneous
Provisions) Ordinance.

According to paragraph 27 of Part I of the Third Schedule to the Companies (Winding Up
and Miscellaneous Provisions) Ordinance, our Company is required to include in this document
a statement as to the gross trading income or sales turnover (as the case may be) of our
Company during each of the three financial years immediately preceding the issue of this
document as well as an explanation of the method used for the computation of such income or
turnover and a reasonable breakdown of the more important trading activities.

According to paragraph 31 of Part II of the Third Schedule to the Companies (Winding
Up and Miscellaneous Provisions) Ordinance, our Company is required to include in this
document a report prepared by our Company’s auditor with respect to profits and losses of our
Company in respect of each of the three financial years immediately preceding the issue of the
document and the assets and liabilities of our Company at the last date to which the financial
statements were prepared.
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According to section 342A(1) of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, the SFC may issue, subject to such conditions (if any) as the SFC thinks
fit, a certificate of exemption from strict compliance with the relevant requirements under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance if, having regard to the
circumstances, the SFC considers that the exemption will not prejudice the interests of the
investing public and strict compliance with any or all of such requirements would be irrelevant
or unduly burdensome, or is otherwise unnecessary or inappropriate.

According to Rule 4.04(1) of the Listing Rules, the Accountant’s Report contained in this
document must include, inter alia, the results of our Company in respect of each of the three
financial years immediately preceding the issue of this document or such shorter period as may
be acceptable to the Stock Exchange.

According to Rule 18A.06 of the Listing Rules, an eligible biotech company shall comply
with Rule 4.04 of the Listing Rules modified so that references to “three financial years” or
“three years” in that rule shall instead refer to “two financial years” or “two years,” as the case
may be.

Accordingly, we applied to the SFC for, and SFC [has granted] us, a certificate of
exemption from strict compliance with the requirements under section 342(1)(b) of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance in relation to paragraph 27
of Part I and paragraph 31 of Part II of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, and a certificate of exemption has been granted by the
SFC under section 342A(1) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, on the conditions that (i) the particulars of the exemption are set forth in this
document, and (ii) this document must be issued on or before [REDACTED] on the following
grounds:

(a) our Company is a global player in ADC innovation, dedicated to the development of
next-generation therapeutics in this fast-growing drug modality to treat cancer,
autoimmune diseases, and beyond, and falls within the scope of biotech company as
defined under Chapter 18A of the Listing Rules;

(b) the Accountant’s Report for the two years ended December 31, 2023 and [2024] has
been disclosed in the document of our Company and is set out in Appendix I to this
document in accordance with Rule 18A.06 of the Listing Rules;

(c) notwithstanding that the financial results set out in this document are only for the
two years ended December 31, 2023 and [2024] in accordance with Chapter 18A of
the Listing Rules, other information required to be disclosed under the Listing Rules
and requirements under the Companies (Winding Up and Miscellaneous Provisions)
Ordinance has been adequately disclosed in this document pursuant to the relevant

requirements;
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(d) furthermore, as Chapter 18A of the Listing Rules provides track record period of two
years for biotech companies in terms of financial disclosure, strict compliance with
the requirements of section 342(1)(b) of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance in relation to paragraph 27 of Part I and
paragraph 31 of Part II of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance would be unduly burdensome for our
Company as this would require additional work to be performed by us and our
reporting accountants; and

(e) our Directors are of the view that the Accountant’s Report covering the two years
ended December 31, 2023 and [2024], together with other disclosures in this
document, has already provided the potential [REDACTED] with adequate and
reasonably up-to-date information in the circumstances to form a view on the track
record of our Company, and our Directors confirm that all information which is
necessary for the [REDACTED] public to make an informed assessment of our
Company’s business, assets and liabilities, financial position, [REDACTED]
position, management and prospects has been included in this document. Therefore,
the exemption would not prejudice the interests of the [REDACTED] public.

THE PRE-[REDACTED] EQUITY INCENTIVE PLAN

Under Rule 17.02(1)(b) of, and paragraph 27 of Appendix D1A to, the Listing Rules, and
paragraph 10(d) of Part I of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, this document is required to include, among other
things, details of the number, description and amount of any shares in or debentures of our
Company which any person has, or is entitled to be given, an option to subscribe for, together
with certain particulars of each option, namely the period during which it is exercisable, the
price to be paid for shares or debentures subscribed for under it, the consideration (if any)
given or to be given for it or for the right to it and the names and addresses of the persons to
whom it was given.

Under section 342(1)(b) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, the document must state the matters specified in Part I of the Third Schedule.

According to Chapter 3.6 of the Listing Guide, the Stock Exchange would normally grant
waivers from disclosing the names and addresses of certain grantees if the issuer could
demonstrate that such disclosures would be irrelevant and unduly burdensome, subject to
certain conditions specified therein.

The maximum number of Shares that may be issued pursuant to the share awards under
the Pre-[REDACTED] Equity Incentive Plan shall not exceed 22,287,582 Shares in the
aggregate, representing [REDACTED]% of the total number of Shares in issue immediately
after completion of the [REDACTED] (assuming the [REDACTED] is not exercised). As of
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the Latest Practicable Date, our Company had granted options under the Pre-[REDACTED]
Equity Incentive Plan to a total of 102 eligible grantees, including (i) three Directors and eight
senior management members; (ii) three external consultants (all being key external c