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IMPORTANT: If you are in any doubt about the of this prospectus, you should seek independent professional advice.
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Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take no responsibility for
the contents of this prospectus, 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 prospectus.

A copy of this prospectus, having attached thereto the documents specified in the section headed “Appendix VI — Documents Delivered to the Registrar of Companies and
Available for Inspection” to this prospectus, has been registered by the Registrar of Companies in Hong Kong as required by Section 342C of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong). The Securities and Futures Commission of Hong Kong and the Registrar of Companies in
Hong Kong take no responsibility for the contents of this prospectus or any of the other documents referred to above.

The Offer Price is expected to be determined by agreement between us and the Joint Global Coordinators (on behalf of the Underwriters) on or about Wednesday, October
28, 2020 and, in any event, not later than Monday, November 2, 2020. The Offer Price will be not more than HK$23.80 per Offer Share and is currently expected to be not
less than HK$20.00 per Offer Share, unless otherwise announced. Investors applying for the Hong Kong Offer Shares must pay, on application, the maximum Offer Price of
HK$23.80 per Offer Share, together with brokerage of 1.0%, SFC transaction levy of 0.0027% and Hong Kong Stock Exchange trading fee of 0.005%, subject to refund if
the Offer Price is less than HK$23.80 per Offer Share. If, for any reason, the Offer Price is not agreed between us and the Joint Global Coordinators (on behalf of the
Underwriters) on or before Monday, November 2, 2020 (Hong Kong time), the Global Offering (including the Hong Kong Public Offering) will not proceed and will lapse.

The Joint Global Coordinators (on behalf of the Underwriters), with our consent, may reduce the indicative Offer Price range stated in this prospectus and/or reduce the
number of Offer Shares being offered pursuant to the Global Offering at any time on or prior to the morning of the last day for lodging applications under the Hong Kong
Public Offering. In such a case, notices of the reduction of the indicative Offer Price range and/or the number of Offer Shares will be published in the South China Morning
Post (in English) and the Hong Kong Economic Times (in Chinese) not later than the morning of the last day for lodging applications under the Hong Kong Public Offering.
For further details, please see the sections headed “Structure of the Global Offering” and “How to Apply for the Hong Kong Offer Shares” in this prospectus. Prior to
making an investment decision, prospective investors should consider carefully all of the information set out in this prospectus, including the risk factors set out in the
section headed “Risk Factors” in this prospectus. The obligations of the Hong Kong Underwriters under the Hong Kong Underwriting Agreement are subject to termination
by the Joint Global Coordinators (on behalf of the Underwriters) if certain grounds arise prior to 8:00 a.m. on the Listing Date. For further details on such grounds, please
see the section headed “Underwriting — Underwriting Arrangements and Expenses — Hong Kong Public Offering — Grounds for Termination™ in this prospectus. It is
important that you refer to that section for further details.

The Offer Shares have not been and will not be registered under the U.S. Securities Act or any state securities law in the United States and may not be offered, sold, pledged
or transferred within the United States or to, or for the account or benefit of U.S. persons, except in transactions exempt from, or not subject to, the registration requirements
of the U.S. Securities Act. The Offer Shares are being offered and sold (1) solely to QIBs as defined in Rule 144A pursuant to an exemption from registration under the U.S.
Securities Act and (2) outside the United States in offshore transactions in reliance on Regulation S under the U.S. Securities Act.

ATTENTION

We have adopted a fully electronic application process for the Hong Kong Public Offering. We will not provide printed copies of this document or printed copies of any
application forms to the public in relation to the Hong Kong Public Offering.

This prospectus is available at the websites of the Stock Exchange (www.hkexnews.hk) and our Company (www.jwtherapeutics.com). If you require a printed copy of
this document, you may download and print from the website addresses above.

*  For identification purpose only October 22, 2020
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IMPORTANT NOTICE TO INVESTORS:
FULLY ELECTRONIC APPLICATION PROCESS

We have adopted a fully electronic application process for the Hong Kong Public Offering.
We will not provide printed copies of this prospectus or printed copies of any application
forms to the public in relation to the Hong Kong Public Offering.

This prospectus is available at the website of the Hong Kong Stock Exchange at
www.hkexnews.hk under the “HKEXnews > New Listings > New Listing Information”
section, and our website at www.jwtherapeutics.com. If you require a printed copy of this
prospectus, you may download and print from the website addresses above.

To apply for the Hong Kong Offer Shares, you may:

(1) apply online through the White Form eIPO service at www.eipo.com.hk; or

(2) apply through CCASS EIPO service to electronically cause HKSCC Nominees to apply
on your behalf, including by:

(i) instructing your broker or custodian who is a CCASS Clearing Participant or a
CCASS Custodian Participant to give electronic application instructions via
CCASS terminals to apply for the Hong Kong Offer Shares on your behalf; or

(i1) (f you are an existing CCASS Investor Participant) giving electronic application
instructions through the CCASS Internet System (https://ip.ccass.com) or through
the CCASS Phone System (using the procedures in HKSCC’s “An Operating Guide
for Investor Participants” in effect from time to time). HKSCC can also input
electronic application instructions for CCASS Investor Participants through
HKSCC’s Customer Service Centre by completing an input request.

If you have any question about the application for the Hong Kong Offer Shares, you may call
the enquiry hotline of our Hong Kong Share Registrar and White Form eIPO Service Provider,
Computershare Hong Kong Investor Services Limited, both at +852 2862 8600 on the following
dates:

Thursday, October 22, 2020 — 9:00 a.m. to 9:00 p.m.
Friday, October 23, 2020 — 9:00 a.m. to 9:00 p.m.
Saturday, October 24, 2020 — 9:00 a.m. to 6:00 p.m.
Sunday, October 25, 2020 — 9:00 a.m. to 6:00 p.m.
Monday, October 26, 2020 — 9:00 a.m. to 6:00 p.m.
Tuesday, October 27, 2020 — 9:00 a.m. to 9:00 p.m.
Wednesday, October 28, 2020 — 9:00 a.m. to 12:00 noon

We will not provide any physical channels to accept any application for the Hong Kong Offer
Shares by the public. The contents of the electronic version of this prospectus are identical to
the printed document as registered with the Registrar of Companies in Hong Kong pursuant to
Section 342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance.

If you are an intermediary, broker or agent, please remind your customers, clients or
principals, as applicable, that this prospectus is available online at the website addresses above.

Please refer to “How to Apply for the Hong Kong Offer Shares” for further details on the
procedures through which you can apply for the Hong Kong Offer Shares electronically.
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Your application through the White Form eIPO service or by giving electronic application
instructions to HKSCC must be for a minimum of 500 Hong Kong Offer Shares and in one of the
numbers set out in the table. You are required to pay the amount next to the number you select.

JW (CAYMAN) THERAPEUTICS CO. LTD
(HK$23.80 per Hong Kong Offer Share)
NUMBER OF HONG KONG OFFER SHARES THAT MAY BE APPLIED FOR AND PAYMENTS
No. of Hong No. of Hong No. of Hong No. of Hong
Kong Offer Kong Offer Kong Offer Kong Offer
Shares applied ~ Amount payable | Shares applied ~ Amount payable | Shares applied ~ Amount payable | Shares applied ~ Amount payable
for on application for on application for on application for on application
HK$ HKS$ HKS$ HK$

500 12,019.92 7,000 168,278.83 50,000 1,201,991.63 700,000 16,827,882.82

1,000 24,039.83 8,000 192,318.66 60,000 1,442,389.96 800,000 19,231,866.08

1,500 36,059.75 9,000 216,358.49 70,000 1,682,788.28 900,000 21,635,849.34

2,000 48,079.67 10,000 240,398.33 80,000 1,923,186.61 1,000,000 24,039,832.60

2,500 60,099.59 15,000 360,597.49 90,000 2,163,584.93 1,500,000 36,059,748.90

3,000 72,119.50 20,000 480,796.65 100,000 2,403,983.26 2,000,000 48,079,665.20

3,500 §4,139.42 25,000 600,995.82 200,000 4,807,966.52 2,500,000 60,099,581.50

4,000 96,159.33 30,000 721,194.98 300,000 7,211,949.78 3,000,000 72,119.497.80

4,500 108,179.25 35,000 841,394.14 400,000 9,615,933.04 3,500,000 84,139,414.10

5,000 120,199.16 40,000 961,593.30 500,000 12,019,916.30 4,000,000 96,159,330.40

6,000 144,239.00 45,000 1,081,792.47 600,000 14,423,899.56 4,885,000 117,434,582.25

(1)  Maximum number of

Hong Kong Offer
Shares you may
apply for.

No application for any other number of the Hong Kong Offer Shares will be considered and any
such application is liable to be rejected.
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If there is any change in the following expected timetable of the Hong Kong Public Offering, we
will issue an announcement in Hong Kong to be published on the Company’s website at
www.jwtherapeutics.com and the website of the Stock Exchange at www.hkexnews.hk.

Hong Kong Public Offering commences. . . .......... ... 9:00 a.m. on
Thursday, October 22, 2020

Latest time for completing electronic applications under
White Form eIPO service through the designated website at
www.eipo.com.hk™® .. ... 11:30 a.m. on

Wednesday, October 28, 2020

Application lists open™ .. .. ... 11:45 a.m. on
Wednesday, October 28, 2020

Latest time for (a) completing payment of
White Form eIPO applications by effecting internet banking
transfer(s) or PPS payment transfer(s) and (b) giving electronic
application instructions to HKSCC™ . .. .. ... .. ... .. .. ... .. .. ......... 12:00 noon on
Wednesday, October 28, 2020

If you are instructing your broker or custodian who is a CCASS Clearing Participant or a
CCASS Custodian Participant to give electronic application instructions via CCASS terminals to
apply for the Hong Kong Offer Shares on your behalf, you are advised to contact your broker or
custodian for the latest time for giving such instructions which may be different from the latest
time as stated above.

Application lists close™ . ... ... ... .. 12:00 noon on
Wednesday, October 28, 2020

Expected Price Determination Date™®. .. ... ... .............. Wednesday, October 28, 2020

Announcement of the Offer Price, the level of indications of
interest in the International Offering, the level of applications in
the Hong Kong Public Offering and the basis of allocation of
the Hong Kong Public Offering to be published and on the
website of the Stock Exchange at www.hkexnews.hk and the
Company’s website at www.jwtherapeutics.com® on or before . . . Monday, November 2, 2020
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The results of allocations in the Hong Kong Public
Offering (with successful applicants’ identification
document numbers, where appropriate) to be available
through a variety of channels, including:

. in the announcement to be posted on our website and the
website of the Stock Exchange at
www.jwtherapeutics.com and www.hkexnews.hk,
respectively . . ... Monday, November 2, 2020

. from the designated results of allocations website at
www.iporesults.com.hk (alternatively: English
https://www.eipo.com.hk/en/Allotment; Chinese
https://www.eipo.com.hk/zh-hk/Allotment) with a
“search by ID” function from . .. ....... ... ... . ... . ... . ... ... 8:00 a.m. on
Monday, November 2, 2020
to 12:00 midnight on
Sunday, November 8, 2020

. from the allocation results telephone enquiry by calling
+852 2862 8555 between 9:00 a.m. and 6:00 p.m. from . Monday, November 2, 2020 to
Thursday, November 5, 2020

Share certificates in respect of wholly or partially successful
applications to be dispatched/collected or deposited into CCASS
on or before™ . . ... Monday, November 2, 2020

White Form e-Refund payment instructions/refund checks in
respect of wholly or partially successful applications if the final
Offer Price is less than the maximum Offer Price per Offer
Share initially paid on application (if applicable) or wholly or
partially unsuccessful applications to be dispatched/collected on
or before @ O Monday, November 2, 2020

Dealings in the Shares on the Stock Exchange

expected t0 COMMENCE AL . . o . vt vttt et e et e e e e e e e e e e e 9:00 a.m. on
Tuesday, November 3, 2020

The application for the Hong Kong Offer Shares will commence on Thursday, October 22, 2020
through Wednesday, October 28, 2020. Such time period is slightly longer than the normal
market practice of four days. The application monies (including brokerage, SFC transaction levy
and Stock Exchange trading fee) will be held by the receiving bank on behalf of the Company
and the refund monies, if any, will be returned to the applicant(s) without interest on Monday,
November 2, 2020. Investors should be aware that the dealings in Shares on the Stock Exchange
are expected to commence on Tuesday, November 3, 2020.

— 11 =
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Unless otherwise stated, all times and dates refer to Hong Kong local times and dates.

You will not be permitted to submit your application under the White Form eIPO service through the designated
website at www.eipo.com.hk after 11:30 a.m. on the last day for submitting applications. If you have already
submitted your application and obtained an application reference number from the designated website prior to 11:30
a.m., you will be permitted to continue the application process (by completing payment of application monies) until

12:00 noon on the last day for submitting applications, when the application lists close.

If there is/are a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above and/or Extreme
Conditions in force in Hong Kong at any time between 9:00 a.m. and 12:00 noon on Wednesday, October 28, 2020,
the application lists will not open and will close on that day. For further details, please see the section headed
“How to Apply for the Hong Kong Offer Shares — 10. Effect of Bad Weather on the Opening and Closing of the

Application Lists” in this prospectus.

Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC via
CCASS should refer to the section headed “How to Apply for the Hong Kong Offer Shares — 6. Applying through
CCASS EIPO service” in this prospectus.

The Price Determination Date is expected to be on or about Wednesday, October 28, 2020, and in any event, not
later than Monday, November 2, 2020. If, for any reason, the Offer Price is not agreed between the Joint Global
Coordinators (for themselves and on behalf of the Underwriters) and us on or before Monday, November 2, 2020,
the Global Offering will not proceed and will lapse.

None of the websites or any of the information contained on the websites forms part of this prospectus.

Share certificates will only become valid at 8:00 a.m. on the Listing Date provided that the Global Offering has
become unconditional and the right of termination described in “Underwriting — Underwriting Arrangements and
Expenses — Hong Kong Public Offering — Grounds for Termination” has not been exercised. Investors who trade
Shares on the basis of publicly available allocation details prior to the receipt of Share certificates or prior to the
Share certificates becoming valid certificates of title do so entirely at their own risk.

e-Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful
applications pursuant to the Hong Kong Offering and in respect of wholly or partially successful applicants in the
event that the final Offer Price is less than the price payable per Offer Share on application. Part of the applicant’s
Hong Kong identity card number or passport number, or, if the application is made by joint applicants, part of the
Hong Kong identity card number or passport number of the first-named applicant, provided by the applicant(s) may
be printed on the refund check, if any. Such data would also be transferred to a third party for refund purposes.
Banks may require verification of an applicant’s Hong Kong identity card number or passport number before
encashment of the refund check. Inaccurate completion of an applicant’s Hong Kong identity card number or

passport number may invalidate or delay encashment of the refund check.

Applicants who have applied on White Form eIPO for 1,000,000 or more Hong Kong Offer Shares may collect
any refund checks (where applicable) and/or Share certificates in person from our Hong Kong Share Registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong from 9:00 a.m. to 1:00 p.m. on Monday, November 2, 2020 or such
other date as notified by us as the date of dispatch/collection of Share -certificates/e-refund payment
instructions/refund checks. Applicants being individuals who are eligible for personal collection may not authorize
any other person to collect on their behalf. Individuals must produce evidence of identity acceptable to our Hong
Kong Share Registrar at the time of collection.

—iii -
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Applicants who have applied for Hong Kong Offer Shares through CCASS EIPO service
should refer to the section headed “How to Apply for the Hong Kong Offer Shares — 14.
Despatch/Collection of Share Certificates and Refund Monies — Personal Collection — (ii) if you
apply through CCASS EIPO service” in this document for details.

Applicants who have applied through the White Form eIPO service and paid their
applications monies through single bank accounts may have refund monies (if any) dispatched to
the bank account in the form of e-Refund payment instructions. Applicants who have applied
through the White Form eIPO service and paid their application monies through multiple bank
accounts may have refund monies (if any) dispatched to the address as specified in their

application instructions in the form of refund checks by ordinary post at their own risk.

Share certificates and/or refund checks for applicants who have applied for less than
1,000,000 Hong Kong Offer Shares and any uncollected Share certificates and/or refund checks
will be dispatched by ordinary post, at the applicants’ risk, to the addresses specified in the

relevant applications.

Further information is set out in the sections headed “How to Apply for the Hong Kong Offer
Shares — 13. Refund of Application Monies” and “How to Apply for Hong Kong Offer Shares —
14. Despatch/Collection of Share Certificates and Refund Monies”.

The above expected timetable is a summary only. For further details of the structure of the
Global Offering, including its conditions, and the procedures for applications for Hong Kong Offer
Shares, please see the sections headed “Structure of the Global Offering” and “How to Apply for
the Hong Kong Offer Shares” in this prospectus, respectively.

If the Global Offering does not become unconditional or is terminated in accordance with its

terms, the Global Offering will not proceed. In such case, the Company will make an

announcement as soon as practicable thereafter.

— v —



CONTENTS
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SUMMARY

This summary aims to give you an overview of the information contained in this
prospectus. As this is a summary, it does not contain all the information that may be
important to you. You should read this prospectus in its entirety before you decide to invest in
the Offer Shares. We are a cell therapy company which supports the research and
development and services of CAR-T therapies, and seeking a listing under Chapter 18A of the
Listing Rules on the basis that we are unable to meet the requirements under Listing Rule
8.05 (1), (2), or (3). There are risks associated with any investment. More specifically, CAR-T
therapies are considered to be significantly high-risk in nature, as they represent emerging
approaches to cancer treatment that face significant challenges and hurdles. Some of the
particular risks in investing in the Offer Shares are set out in the section headed ‘“Risk
Factors” in this prospectus. You should read that section carefully before you decide to invest
in the Offer Shares.

OVERVIEW

We are a leading clinical and pre-clinical stage cell therapy company in China. Our vision is
to develop innovative cell therapies for the China market to transform the treatment of cancer for
Chinese patients. Since our founding in 2016 by Juno and WuXi AppTec (through its
wholly-owned subsidiary WXAT Shanghai), we have built an integrated platform focused on
developing, manufacturing and commercializing breakthrough cell-based immunotherapies for
hematological cancers and solid tumors. Relmacabtagene autoleucel (“relma-cel”), our lead
product candidate, is an autologous anti-CD19 CAR-T therapy for relapsed or refractory (“r/r”)
B-cell lymphoma. In June 2020 the NMPA accepted for review our NDA relating to relma-cel as a
third-line treatment for DLBCL, and in September 2020 the NMPA granted priority review status
to our NDA relating to relma-cel. Priority review status means that the NMPA undertakes to
prioritize the review process and evaluation resources for the NDA, such that the NDA is expected
to have a reduced review and approval timeline relative to other NDAs that have not received
priority review status. Moreover, in September 2020, the NMPA also granted Breakthrough
Therapy Designation for relma-cel as a treatment for FL. The NMPA’s Breakthrough Therapy
Designation process is designed to expedite the development and review of therapies that are
intended for the treatment of serious diseases for which there is no existing treatment and where
preliminary evidence indicates advantages of the therapy over available treatment options.
Relma-cel is expected to be the first CAR-T therapy to be approved as a Category 1 biologics
product in China, and has potential to be a superior CAR-T therapy.

We are an early entrant into the field of cell-based immunotherapy in China. Cell-based
immunotherapy is a field which represents a paradigm shift and the latest advancement in the
treatment of cancer. Cell-based immunotherapies, including CAR-T treatments, are an innovative

treatment method that uses human immune cells to fight cancer. Supported by multiple clinical
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studies, cell-based immunotherapies could lead to long-lasting remissions of B-cell lymphomas and
leukemias which are refractory to other treatments. Refractory diseases are those that are resistant
at the beginning of a treatment or become resistant during the course of the treatment. According
to Frost & Sullivan, the target indications for relma-cel, namely 3L. DLBCL, 3L FL and 3L MCL,
had an addressable market estimated to have a prevalence of approximately 28.7 thousand, 5.2
thousand and 3.4 thousand patients respectively in China in 2019, after taking into account the
effectiveness of prior lines of treatment in China. Given the unmet medical needs that can be
effectively addressed by CAR-T therapies, according to Frost & Sullivan, the market for CAR-T
therapies in China is expected to grow from RMBO0.6 billion in 2021 to RMB5.4 billion in 2024,
and to RMB24.3 billion in 2030. We believe that we are well positioned to take advantage of this

rapidly growing market.

Historically we have not conducted in-house product discovery, and have instead accessed
discovery capabilities through our relationships with counterparties such as Juno, Eureka and
Acepodia. In the medium- to longer-term, however, we intend to establish our own in-house
product discovery capability, including through leveraging the ARTEMIS platform that we

in-licensed from Eureka in June 2020.
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SUMMARY

Our Core Product Candidate

Relmacabtagene autoleucel (“relma-cel’’) is a potential superior autologous CAR-T therapy
that targets the CD19 antigen, which is expressed in a broad range of B-cell hematological cancers
including DLBCL, FL, MCL, CLL and ALL. While head-to-head clinical comparisons have not
been conducted, available clinical data as of the Latest Practicable Date suggest that relma-cel has
the potential to achieve best-in-class safety results, with comparable efficacy results relative to
peers in China. In the context of CAR-T products, potential best-in-class safety results means a
lower likelihood of causing the most relevant and serious safety issues, such as severe grades of
cytokine release syndrome or neurotoxicity, in comparison to other CAR-T products. For further
details on relma-cel’s competitive advantage, please see the section headed “Business — Our
Product Pipeline — Our Core Product Candidate — relmacabtagene autoleucel (“relma-cel”) —
Competitive Advantage.” We have developed relma-cel using our own optimized processes, which
we originally established in collaboration with Juno; and relma-cel is based on a CAR construct

that we have in-licensed from Juno for China, Hong Kong and Macau.

Through relma-cel, we are an early entrant into the cell therapy industry in China. In June
2018, with our IND for relma-cel, we became the first company to have an IND approved by the
NMPA for clinical trials of an anti-CD19 CAR-T therapy in China. In June 2020, our NDA for
relma-cel as a third-line treatment for DLBCL was submitted to and accepted for review by the
NMPA, and in September 2020 the NMPA granted priority review status to our NDA relating to
relma-cel. Moreover, in September 2020, the NMPA also granted Breakthrough Therapy
Designation for relma-cel as a treatment for FL. If approved by the NMPA for marketing in China
on the timeline that we currently anticipate, relma-cel is expected to be the first CAR-T therapy
approved as a Category 1 biologics product in China. Biologics products classified as Category 1

by the NMPA are those that have not previously been marketed in China or abroad.

According to Frost & Sullivan, the target indications for relma-cel, namely 3L. DLBCL, 3L
FL and 3L MCL, had an addressable market estimated to have a prevalence of approximately 28.7
thousand, 5.2 thousand and 3.4 thousand patients respectively in China in 2019, after taking into

account the effectiveness of prior lines of treatment in China.

Clinical Data Related to Relma-cel

Relma-cel has been administered to more than 80 Chinese patients as of June 17, 2020 across
two trials, a Phase I trial (n=32) that enrolled patients with r/r B-cell NHL and a Phase II trial
(n=48) that enrolled patients with r/r B-cell DLBCL. Data from these two trials served as the basis
for our NDA submission relating to relma-cel as a third line treatment for DLBCL in June 2020
with 59 patients (11 patients from Phase I and 48 patients from Phase II) and were included in the
key safety and efficacy analyses for NMPA review.
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Efficacy Data — At time of data cut off on June 17, 2020, the pre-specified efficacy analysis
set from the Phase I and Phase II trials (n=58) met the pre-defined endpoint with a 3 months ORR
of 60.3% as evaluated by PIs. The excluded patient had cell product infused as part of the Phase I
trial did not meet potency release specifications, but achieved CR at Day 29 that is ongoing for >1
year. Potency is a quantitative measure of biological activity based on the characteristics of the
drug product which may be linked to relevant biological properties. Potency release specification
means the degree of potency that a batch of product must have for the normal release of the
product for use in a patient. At time of data cut off on June 17, 2020, the best overall response was
75.9% and 51.7% for ORR and CR, respectively. At time of data cut off, on June 17, 2020, median
DOR was 8 months, and median DOCR, median PFS and median OS have not been reached.
Although efficacy data were pooled across the two dose levels for statistical analyses, available
data concerning response at each dose level did not demonstrate an improved ORR or CR at the

higher dose level (150 million cells).

Safety Data — When relma-cel was administered to r/r DLBCL patients, AEs were generally
manageable, and most were of low grade (grades <3) severity. Overall rates of AEs commonly
associated with CD19 CAR-T therapy, such as CRS and NT, were observed in less than half of all
treated patients (47.5% and 20.3%, respectively, as of data cut off date June 17, 2020), and severe
grades of CRS and NT (defined as grade 3 or higher) were observed in approximately 5% or less
of all treated patients (5.1% and 3.4%), respectively. For further details, please see the section
headed “Business — Our Product Pipeline — Our Core Product Candidate — relmacabtagene

autoleucel (“relma-cel”) — Clinical Data Related to Relma-cel” in this prospectus.

Other Product Candidates

JWCAR129 is an autologous CAR-T product that targets BCMA, which is expressed in MM
and is a promising target for CAR-T therapies. Other anti-BCMA CAR-T therapies have
demonstrated high response rates and manageable toxicity profiles in patients with r/r MM who
have failed up to ten prior lines of therapy. Response rate refers to the proportion of patients who
experience anti-tumor effects in response to treatment, and toxicity profile refers to the tendency
of the treatment to cause adverse effects including CRS or NT. As with relma-cel, we have
developed JWCARI129 using our own optimized processes, which we originally established in
collaboration with Juno; and JWCARI129 is based on a CAR construct that we have in-licensed
from Juno for China, Hong Kong and Macau. We intend to file an IND in China for use of
JWCARI129 in clinical trials as early as the first half of 2021.
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Next-generation (“Nex-G”) anti-CD19 Product Candidate. We are developing a set of new
technologies and platforms to enable the next generation CAR-T product and manufacturing
processes with shorter production cycle time, higher quality, better product characterization and
improved product efficacy and safety, at a lower cost. We believe that this will establish a
foundation for our next-generation autologous anti-CD19 product, as well as other products in our

pipeline.

JWATM203, a pre-clinical stage and potentially superior autologous TCRm T-cell therapy
targeting AFP for the treatment of HCC. Treatment of HCC represents a huge unmet medical need
in China. We believe JWATM203 has the potential to be a promising treatment option for patients
with AFP-positive HCC. Our in-licensing partner Eureka has advanced its AFP TCRm T-cell
therapy product candidate into a Phase I/II clinical trial in the United States. Through our
collaboration with Lyell, we are developing JWATM213, another autologous TCRm T-cell therapy
targeting AFP for treatment of HCC, which may further enhance T-cell function and improve

efficacy.

JWATM204, a novel autologous T-cell therapy product candidate targeting GPC3. We believe
JWATM204 has the potential to be a promising treatment option for patients with GPC3-positive
HCC. Similar to JWATM203 and JWATM213, we will use the Lyell technology to develop another
autologous GPC3-targeting T-cell therapy product candidate, JWATM214.

POTENTIAL PIPELINE PRODUCTS

We expect to continue to enrich our pipeline by bringing in novel next generation cell therapy
candidates through opportunities to in-license. The following chart sets forth information about our
opportunities to in-license as of the Latest Practicable Date. Except for JWACE002 and
JWACEOQS55, which are allogeneic cell therapies, all of the following products in the chart below
are autologous cell therapies.

Product Target Indication Commercial Rights Pre-clinical ““

o8 i
=2 M JWACE055* Undisclosed  Hematologic s ong Kong, Macau Acepodia
== tumors
8
£o uNQ
A3 Juno Pipeline Product 14 CD22 ALL, NHL China, Hong Kong, Macau dngyistol Myers Squibty
s Company
JWACEO002* HER2 Solid tumors China, Hong Kong, Macau Acepodia
S AML, NSCLC, . I
2 Juno Pipeline Product 2* WT1 Mesothelioma China, Hong Kong, Macau Qmmﬂn;wmsqm—
o
E - . . N9
n_; Juno Pipeline Product 3* L1CAM Solid tumors China, Hong Kong, Macau \““gmn\MyzrsSqme’
z ompany
u_% JUNo
Juno Pipeline Product 4" MUC16 Solid tumors China, Hong Kong, Macau dhristol Myers Squibt”
Cormpany
ung
Juno Pipeline Product 5 ROR1 Solid tumors China, Hong Kong, Macau dhistol yers Squibt
Cormpany

Abbreviations: ALL = acute lymphoblastic leukemia; NHL = non-Hodgkin lymphoma; AML = acute myeloid leukemia;

NSCLC = non-small cell lung cancer; HER2 = human epidermal growth factor receptor 2
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kg

We have the right of first negotiation on the opportunity to develop and commercialize these Juno pipeline products
in China, Hong Kong and Macau. See “Business — Collaboration and License Agreements — License Agreements
with Juno.” Besides Juno Pipeline Product 2, all Juno pipeline products are undergoing Phase I clinical trials in the
US. Juno Pipeline Product 2 is undergoing Phase I/II clinical trial in the US.

JWACEO055 and JWACEQ002 will become part of our pipeline when we exercise the related option with Acepodia.
For further details, please see the section headed “Business — Collaboration and License Agreements — Acepodia
Option and License Agreement” in this prospectus. Acepodia’s IND for JIWACEO002 was approved by the U.S. FDA
in January 2020.

JWACEOQS55 target is not disclosed due to commercial sensitivity.

Juno Engineered T-cell Pipeline Products

We have a right of first negotiation on the opportunity to develop and commercialize Juno

engineered T-cell products in China, Hong Kong and Macau. The following sets forth information

concerning the Juno pipeline products that are subject to our right of first negotiation as of the
Latest Practicable Date.

Juno Pipeline Product 1: The target indications for this autologous product candidate
are ALL and NHL, and the target antigen is CD22, which is a protein expressed by some
B-cell malignancies, including ALL and some types of NHL.

Juno Pipeline Product 2: The target indication for this autologous product candidate is
AML, and the target antigen is WTI1, which is an intracellular protein that is
overexpressed in a number of cancers, including AML.

Juno Pipeline Product 3: The target indication for this autologous product candidate is
pediatric neuroblastoma, and the target antigen is LICAM, also known as CD171, which

is a cell-surface adhesion molecule that is overexpressed in neuroblastoma.

Juno Pipeline Product 4: The target indication for this autologous product candidate is
ovarian cancer, and the target antigen is MUC16, which is a protein overexpressed in
the majority of ovarian cancers.

Juno Pipeline Product 5: The target indications for this autologous product candidate
are non-small cell lung cancer (“NSCLC”) and triple negative breast cancer, and the
target antigen is ROR1, which is a protein overexpressed on a wide variety of cancers
including a subset of non-small cell lung cancer, triple-negative breast cancer, pancreatic
cancer, and prostate cancer.

Acepodia Pipeline Product

JWACE002 and JWACEOSS are allogeneic products. We have a right to acquire an exclusive

license to manufacture, develop and use certain Acepodia products targeting HER2 and an

undisclosed target in China, Hong Kong and Macau.
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OUR STRENGTHS

We believe that the following competitive strengths help differentiate us from our
competitors:

. Potential superior anti-CD19 CAR-T product;

. Comprehensive and differentiated cell therapy pipeline covering both hematological
cancers and solid tumors;

. Fully integrated cell therapy development platform;

. Leading commercial manufacturing infrastructure and supply chain; and

. Seasoned management and strong shareholders’ support.

OUR STRATEGIES

Our goal is to develop innovative therapies to address significant unmet medical needs
globally. We intend to achieve our goal by implementing the following strategies:

. Drive full-scale commercialization of relma-cel and build upon our significant first
mover advantage;

. Solidify our leadership in hematological cancers by progressing and expanding clinical
development of relma-cel for earlier lines of treatment and additional indications, as

well as clinical development of JWCARI129;

. Leverage our integrated cell therapy platform to expand into the emerging solid tumor

market;

. Continuously enhance our manufacturing and supply chain through innovation and scale;
and

. Grow our business through in-licensing opportunities, partnerships and selective

acquisitions, as well as in-house research and development.
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COLLABORATION AND LICENSE AGREEMENTS

License Agreement with Juno

License and Strategic Alliance Agreement

In December 2017, we entered into a license and strategic alliance agreement with Juno,
pursuant to which, until May 9, 2026, which is the seventh anniversary of the date on which our
Series A2 financing closed, subject to a tail period, we have the right of first negotiation to license
or otherwise obtain the rights to Juno’s engineered T-cell pipeline product candidates in the field
of treatment or amelioration of cancer or auto-immune disorders for further development and
commercialization in China, Hong Kong and Macau.

Juno also granted us an exclusive, sublicensable, transferable and fee-bearing license under
Juno’s interest in or Juno’s license rights to certain patent rights and know-how, and a
non-exclusive, sublicensable, transferable and fee-bearing license under certain patent rights and
know-how covering Juno’s platform technology, solely to research, develop, commercialize, and
manufacture or have manufactured relma-cel in China, Hong Kong and Macau. Furthermore, Juno
has provided us with technical assistance from time to time and may do so in the future pursuant
to this agreement. As of the Latest Practicable Date, we have not received monetary sponsorship
from Juno for our research and development activities. For further details, please see the section
headed “Business — Collaboration and License Agreements — License Agreements with Juno —

Strategic Alliance with Juno” in this prospectus.

BCMA License Agreement

In April 2019, we entered into a separate license agreement with Juno, whereby Juno granted
us an exclusive license under Juno’s interest in or Juno’s license rights to certain patents and
know-how, and a non-exclusive license under certain patent rights and know-how covering Juno’s
platform technology, solely to research, develop, commercialize, and manufacture or have
manufactured JWCAR129, or related diagnostic products, in China, Hong Kong and Macau for the
treatment or amelioration of cancer or auto-immune disorders, with respect to JWCARI129.
Furthermore, Juno has provided us with technical assistance from time to time and may do so in
the future pursuant to this agreement. These may include advice on the commercialization plan for
JWCARI129 and technical guidance on product development. As of the Latest Practicable Date, we
have not received monetary sponsorship from Juno for our research and development activities.
For further details, please see the section headed “Business — Collaboration and License
Agreements — License Agreements with Juno — BMCA License Agreement” in this prospectus.
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Asset Purchase Agreement with Syracuse Cayman

In June 2020, we acquired Syracuse Cayman’s entire right, title and interest in the Eureka
License Agreement entered into by and among Eureka and Eureka Therapeutics (Cayman), Inc.
(collectively, “Eureka Group”), and Syracuse Cayman, effective as of June 30, 2020. Pursuant to
the terms of the Eureka License Agreement, we acquired an exclusive, license under certain
Eureka Group intellectual property to develop, manufacture and commercialize certain Eureka
Group’s product candidates in China, Hong Kong, Macau, Taiwan and the member countries of
ASEAN, and to commercialize Eureka Group’s TCR-based effector domain, known as ARTEMIS
platform in China, Hong Kong, Macau, Taiwan and the member countries of ASEAN. We have
received technical assistance from Eureka from time to time in the past and may do so in the
future pursuant to the terms of this agreement. As of the Latest Practicable Date, we have not
received monetary sponsorship from Eureka for our research and development activities. For
further details, please see the section headed “Business — Collaboration and License Agreements
— Asset Purchase Agreement with Syracuse Cayman and License Agreement with Eureka” in this
prospectus.

Acepodia Option and License Agreement

In January 2020, we entered into an option and license agreement with Acepodia, whereby
Acepodia granted us an exclusive, first right to exercise option to acquire from Acepodia an
exclusive, sublicensable and fee-bearing right and license under certain patents and know-how to
manufacture, develop, use, sell, offer for sale, import and otherwise commercialize products
targeting HER2 (JWACEOQ002) and an undisclosed target (JWACEOQOSS) in the field of treatment,
prevention or control of human diseases through targeting and modulation of the HER2 and an
undisclosed target in China, Hong Kong and Macau. As of the Latest Practicable Date, we have
not exercised the Acepodia Option. For further details, please see the section headed “Business —
Collaboration and License Agreements — Acepodia Option and License Agreement” in this
prospectus.

OUR ACQUISITION OF SYRACUSE HONG KONG

To further expand our business through selective acquisition of suitable assets, on June 30,
2020, our Company and our wholly-owned subsidiary, JWS Therapeutics, entered into the Asset
Purchase Agreement with Syracuse Cayman, pursuant to which Syracuse Cayman agreed to
transfer and assign to JWS Therapeutics, and JWS Therapeutics agreed to purchase and assume
from Syracuse Cayman, a majority of the assets of Syracuse Cayman, consisting of (i) the rights
and benefits of Syracuse Cayman in the Eureka License Agreement, (ii) all of the equity interest of
Syracuse Hong Kong and (iii) certain ancillary assets, together with certain liabilities of Syracuse
Cayman, in a transaction valued at US$105 million. Through this acquisition, we have gained
access to two innovative cell therapy product candidates (targeting AFP and GPC3, respectively)
for liver cancer, which is consistent with our strategy to expand into solid tumor therapy.

- 10 -
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Furthermore, we have obtained access to the ARTEMIS technology platform to facilitate T-cell
infiltration into solid tumors and other technological capabilities that create synergies with our
existing platform.

Syracuse Hong Kong did not generate any revenue for the years ended December 31, 2018
and 2019 and for the six months ended June 30, 2020, and it incurred net losses of RMB7.9
million, RMB28.5 million and RMB48.0 million for the same periods, respectively. The
consolidated financial information and the accompanying notes of Syracuse Hong Kong for the
years ended December 31, 2018 and 2019 and the six months ended June 30, 2020 are set forth in
Appendix III to this prospectus.

OUR T-CELL AND IMMUNE CELL TECHNOLOGIES

CAR-T Therapy

CAR-T therapy is a type of cellular immunotherapy in which the immune cells (mostly
T-cells) are given to a patient for the treatment of cancers. A T-cell is a lymphocyte of a type
produced or processed by the thymus gland which plays a central role in cell-mediated immunity,
and a lymphocyte is a type of white blood cell that is part of the immune system. CAR-T refers to
T-cells that have been genetically engineered to express a receptor made up of parts of several
proteins (a so-called chimeric antigen receptor or “CAR”), which re-direct the T-cell to attack a
target protein on tumor cells through a stronger activation signal provided by the CAR. The T-cells
are usually taken from the patient’s own blood or tumor tissues, transduced with CAR, grown in
large numbers in the laboratory, and then infused into the patient to help their immune system kill
tumor cells. Once infused back into the patient, the CARs can combine with antigens on the tumor
cell surface to trigger the intracellular signaling to activate T-cells, resulting in the elimination of
tumor cells.

CAR-T therapies are efficacious for patients who have limited treatment options, require
shorter course of treatment, and are promising for older age groups. On the other hand, major
challenges and keys to further advances in CAR-T therapies include selecting the optimal tumor
antigen target, designing optimal CAR constructs, and designing CAR-T products for the treatment
of solid tumors. For example, given the uniqueness of CAR-T and human cell therapies and that
the regulatory pathway for such therapies is still evolving in China, standardization for CAR-T
therapies is difficult to achieve and therefore approval would be assessed on a case-by-case basis.
For further details, please see “Industry Overview” and “Business — Keys to Further Advances in
CAR-T Therapies” section in this Prospectus.

All of our CAR-T therapy products belong to the subset of somatic gene therapy, which

involves insertion of therapeutic DNA into somatic T-cells, and the modified DNA is not passed
along to offspring of the patients. The effects of somatic gene therapy are, therefore, confined to

— 11 -
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the patients themselves and are not inherited by future offspring. For further details of our CAR-T
therapy, please see “Business — Our T-Cell and Immune Cell Technologies” section in this
Prospectus.

Relma-cel

Relma-cel is a CAR-T therapy that targets the CD19 antigen, which is expressed in a broad
range of B-cell hematological cancers including DLBCL, FL, MCL, CLL and ALL. Hematological
cancers are those that affect the blood, bone marrow and lymph nodes. Relma-cel is intended
primarily for the treatment of B-cell NHL, a type of cancer that starts in white blood cells called
lymphocytes, which are part of the immune system. NHL includes a number of different subtypes
of lymphomas that all share some of the same characteristics, including the fact that these cancers
originate in the lymph nodes. Relma-cel T-cells express a CAR that binds to the extracellular
domain of CD19, causing the intracellular domain of the CAR to promote T-cell expansion and
triggering subsequent effector functions that eliminate tumor cells. We have developed relma-cel
using our own optimized processes, which we originally established in collaboration with Juno and
relma-cel is based on a CAR construct that we have in-licensed from Juno. Our CAR-T
technologies provide personalized therapy for patients by altering T-cells ex vivo, or outside the
body, so that the T-cells can recognize specific proteins on the surface of cancer cells or other
diseased cells in order to kill those cells. For further details, please see “Business — Our T-Cell

and Immune Cell Technologies” section in this Prospectus.

INTELLECTUAL PROPERTY

All our material patents are in-licensed from third parties. We do not own any material
patents for our Core Product Candidate and the other products in our pipeline, nor have we filed
any material patent applications with any authority. The patents we have in-licensed from third
parties are pending approval from their respective authority. For further details regarding our
intellectual property, please see the section headed “Business — Intellectual Property” in this
prospectus. For further details regarding the terms by which we have obtained rights to these
patents and patent applications, please see “Business — Collaboration and License Agreements”
and “Risk Factors — Risks Relating to Our Intellectual Property Rights” in this prospectus.

RECENT DEVELOPMENTS

Lyell Collaboration Agreement

In August 2020, we entered into a development and commercialization agreement with Lyell
Immunopharma, Inc. (“Lyell”) (the “Lyell Collaboration Agreement”), pursuant to which Lyell
granted us an exclusive license under certain Lyell technology and Lyell’s interest in our joint
inventions with Lyell, and an exclusive license under certain Lyell improvements to certain Lyell
technology (T-cell anti-exhaustion functionality) to make, have made, use, import, sell and offer to
sell two certain products targeting AFP and GPC3 in an ARTEMIS construct (JWATM213 and

- 12 -
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JWATM214) (together the “Lyell Products”), including without Ilimitation to develop,
commercialize and manufacture the Lyell Products in the field of treatment of hepatocellular
carcinoma in China, Hong Kong, Macau, Taiwan and the member countries of ASEAN. For further
details on the Lyell Collaboration Agreement, please see the section headed “Business —
Collaboration and License Agreements — Lyell Collaboration Agreement” in this prospectus.

Impact of the COVID-19 Outbreak

Since the end of December 2019, the outbreak of a novel strain of coronavirus named
COVID-19 has materially and adversely affected the global economy. The outbreak of COVID-19
cases in the PRC and globally have caused governments around the world to implement
unprecedented measures such as city lockdowns, travel restrictions, quarantines and business

shutdowns.

The COVID-19 outbreak since the end of 2019 has not caused any early termination of our
clinical trials or necessitated removal of any patients enrolled in our clinical trials. We have
employed various measures to mitigate any impact the COVID-19 outbreak may have on our
ongoing clinical trials in China, including cooperating with clinical trial sites to offer personal
protection equipment such as masks to our enrolled patients, engaging frequent communications
with our principal investigators to identify and address any issues that may arise. Although we
experienced minor delays in the patient enrollment process and data entry for certain of our
clinical trials in China at the beginning of the COVID-19 outbreak, we have not experienced any
significant impact on our regulatory progress, especially for relma-cel. In June 2020, the NMPA
accepted for review our NDA relating to relma-cel as a third-line treatment for DLBCL, and in
September 2020 the NMPA granted priority review status to our NDA relating to relma-cel and
Breakthrough Therapy Designation for relma-cel as a treatment for FL. The situation has improved
due to the enhanced containment policies implemented by the PRC government and the gradual
control of the COVID-19 outbreak in China, and we expect the situation to continue to improve.
We do not expect the COVID-19 outbreak to have any material long-term impact on our clinical
trials or our overall clinical development plans.

We believe the COVID-19 outbreak has not significantly impacted our ability to carry out our
obligations under existing contracts or disrupted any supply chains that we rely upon. While the
extent to which the COVID-19 outbreak will affect our operations cannot be predicted at this
stage, we have not experienced and do not expect significant financial damage or impact to our
long-term commercial prospect from the COVID-19 outbreak. We cannot guarantee, however, that
the COVID-19 outbreak will not further escalate or have a material adverse effect on our results of
operations. For details, please see the section headed “Risk Factors — The COVID-19 pandemic
could adversely impact our business, including our clinical trials, and we face risks related to
potential future health epidemics and outbreaks of contagious diseases” in this prospectus.

— 13 -
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Updates on Financial Information

Save as disclosed elsewhere in this prospectus, our Directors confirm that, up to the date of
this prospectus, there has been no material adverse change in our financial or trading position
since June 30, 2020 (being the date on which the latest consolidated financial information of our
Group was prepared) and there is no event since June 30, 2020 which would materially affect the
information shown in our consolidated financial information included in the Accountants’ Report
in Appendix I. Compared with 2019, based on current views of our management as well as
assumptions made by and information currently available to our management, we expect to incur
an increased amount of losses in 2020 as we advance our pipeline, expand our clinical
development program, prepare for the launch of relma-cel and add personnel necessary to operate
our business. For risks related to forward-looking statements, please see “Forward-Looking

Statements” elsewhere in this prospectus.

RESEARCH AND DEVELOPMENT

Research and development (“R&D”) is a core part of our overall platform, and our
capabilities span across the entire spectrum from discovery to clinical development and in both
products and processes. Our proprietary R&D processes have been instrumental in enabling
relma-cel to be the first anti-CD19 CAR-T product to be IND-approved by the NMPA for clinical
trials in China, in June 2018, before obtaining an acceptance from the NMPA to review our NDA
application for relma-cel as a third-line treatment for DLBCL in about two years thereafter. In
addition, we focus substantial R&D efforts on improving our processes, and on using those
improved processes to develop next-generation product candidates. We believe that such R&D
efforts are key to maintaining our competitiveness in the biopharmaceutical industry, and we are
dedicated to enhancing our pipeline by leveraging our world-class in-house R&D capabilities.

As of the Latest Practicable Date, our research and development team consisted of 70
employees, which includes our clinical development team of approximately nine employees. Our
R&D projects have cross-disciplinary expertise in a variety of fields, including chemistry, biology,
pharmacology, toxicology, pharmacovigilance, and translational and clinical research. We have
established a range of in-house R&D capabilities, including metabolism and pharmacokinetic
analysis, in vivo assessment of product efficacy, PK/PD properties and toxicity. Going forward, as
our business continues to grow, we intend to increase our R&D headcount by approximately 20%
to 25% annually in 2021 and 2022. We plan to hire R&D personnel with expertise and experience
in cell therapy in the areas of process development, clinical operation, translational research and
other areas as per the Company’s needs.

Research and Development for In-Licensed Product Candidates
We promptly commenced research and development activities after in-licensing product

candidates from our licensing partners. We have devoted a considerable amount of time and
resources to the R&D of in-licensed product candidates, and such efforts include but are not
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limited to: (i) process development, (ii) extensive pre-clinical research, (iii) the design of the
clinical trials to be implemented in China and proactive communication with relevant regulatory
authorities to obtain IND approvals and (iv) the preparation of clinical trials, which includes
analyzing data on clinical needs, conducting central lab preparation, developing and validating the
methodology, setting up electronic data capturing system, finalizing statistical analysis plan, risk
management plan, and medical monitoring plan, conducting site selection, applying for necessary
approvals, and conducting meetings with principal investigators. We have set up standards of
project management and clinical operations, and give detailed instructions and guidance to such
third parties. Additionally, we invite leading CAR-T experts and arrange training sessions for

potential investigators in preparation for the clinical trials.

Relma-cel

After signing the License and Strategic Alliance Agreement with Juno, we independently
conducted substantial R&D work for relma-cel.

Process Development

In the field of cellular immunotherapy, the manufacturing process significantly influences
product characteristics, and accordingly our R&D focus was on improving this process. We
generated our process development capabilities based on internal development and optimization of
technology in-licensed from Juno. For example, we developed a proprietary manufacturing process
to improve our process development. Through improved process development, we have designed a
manufacturing process to allow us to optimize cell characteristics and cellular conditions and
increase production consistency. Our proprietary R&D processes have been instrumental in
enabling relma-cel to be the first anti-CD19 CAR-T product to be IND-approved by the NMPA for
clinical trials in China.

Pre-clinical Research

After we locked down the manufacturing process, we conducted extensive pre-clinical
research (both in vitro and in vivo) to support the filing of our IND application relating to
relma-cel in December 2017. Based on this extensive pre-clinical research, the NMPA granted us
IND approval in June 2018. Our pre-clinical research was conducted to meet the CDE’s
requirement for IND-enabling studies in pharmacodynamics, pharmacokinetics and toxicology. We
have expertise in-house to conduct, manage, and analyze pre-clinical research necessary for IND
filing enablement with regulatory authorities in China and the rest of the world. Specifically, for
relma-cel, we have successfully completed and filed as part of both IND and NDA submissions to
CDE, in vitro pharmacology (such as cytolytic activity, proliferation, cytokine release assays,
tissue (tumors vs normal), species cross-reactivity analysis, integration site analysis, as well as
assessment of ScFv-Fc binding profile using membrane protein arrays), in vivo pilot toxicology
studies for 13 weeks to evaluate the potential toxicity of relma-cel in animal models, and in vivo
PK-bio-distribution study for 8 weeks. We also conducted in vivo studies in tumor-bearing
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immune-compromised mice to demonstrate effective anti-tumor activity of relma-cel. In addition,
we have the expertise to conduct, manage and analyze long-term (26 weeks) toxicity, which the
CDE believes can serve the purpose of assessing the potential for malignant transformation during
long-term persistence of CAR-T in patients. This remains a requirement for late phase clinical
trials and future marketing authorization, and we have submitted such data for relma-cel to the
CDE as part of our NDA submission. For further details concerning our pre-clinical research
capabilities, see “Business — Research and Development — Pre-Clinical Research.”

Clinical Development

We also have conducted extensive clinical research relating to relma-cel, involving the
administration of relma-cel to more than 80 Chinese patients as of June 17, 2020 across two trials,
a Phase I trial (n=32) that enrolled patients with r/r B-cell NHL and a Phase II trial (n=48) that
enrolled patients with r/r B-cell DLBCL. Data from these two trials served as the basis for our
NDA submission relating to relma-cel as a third line treatment for DLBCL in June 2020 with 59
patients (11 patients from Phase I and 48 patients from Phase II) and were included in the key
safety and efficacy analyses for NMPA review. Based on our analytical and process development
capabilities, we were able to achieve a 100% success rate during clinical manufacturing of
relma-cel for our Phase II registrational trial. We submitted and received acceptance of our NDA
in June 2020 relating to relma-cel, and in September 2020 the NMPA granted priority review status
for relma-cel as well as breakthrough therapy designation for relma-cel as a treatment for FL. For
further information, please see section titled “Business — Our Product Pipeline — Our Core
Product Candidate — relmacabtagene autoleucel (“relma-cel”) — Clinical Data Related to

Relma-cel” in this prospectus.

In the course of conducting pre-clinical and clinical research with respect to relma-cel, we
have engaged in extensive communications with the CDE focusing on various aspects of clinical
design and progress, including technical, clinical, pharmacological, toxicological and CMC issues.
Please refer to “Business — Regulatory Affairs — Material Regulatory and Industry
Communications” for more details.

JWCARI129

Since acquiring JWCARI129, leveraging our unique manufacturing process (similar to
relma-cel), we have developed a simplified and optimized manufacturing process for JWCAR129.
We also intend to explore novel approaches such as combination therapies with gamma secretase
inhibitors and with other CAR-T products to further enhance the overall efficacy and safety of
JWCARI129. Similar to relma-cel, we intend to develop the process for JWCAR129 first, and then
conduct IND-enabling studies to prepare for an IND filing. We have already successfully
conducted considerable pre-clinical research relating to JWCARI129, including (1) in vitro
pharmacology, including target binding characterization, functional assay (cytolytic activity,
activation, proliferation, cytokine release assays), tissue cross-reactivity analysis, integration site

analysis, as well as assessment of ScFv-Fc binding profile using membrane protein arrays; (2) in
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vivo  pharmacology  study combined  PK/biodistribution  study in  tumor-bearing
immunocompromised mice for 13 weeks; and (3) in vivo pivotal toxicology study (GLP) in
tumor-bearing immunocompromised mice for 8 weeks. Please refer to “Business — Our Product
Pipeline — JWCARI129 — Our Pre-Clinical Data Relating to JWCAR129” for more details. In
addition, to support late phase trials and to monitor long term toxicity of JWCAR129, a long-term
(26 weeks) toxicity study will be conducted.

JWATM203 and JWATM204

After our acquisition of rights to JWATM203 and JWATM204 through the Eureka License
Agreement, we have applied Lyell T-cell technology to JWATM203 and JWATM204 to increase
T-cell functionality and reduce T-cell exhaustion to potentially improve the anti-tumor effects. We
plan to leverage our knowledge and expertise in process, analytical development and clinical
development to combine Lyell technology to develop products with enhanced T-cell function and
improved efficacy. We currently are in the process of conducting technology transfer with respect
to JWATM203 and JWATM204, following which we intend to further optimize and develop the
related process. We also intend to conduct extensive pre-clinical and clinical research in
anticipation of filing INDs relating to these products. For further information, see “Business —
Our Product Pipeline — Our Solid Tumor Platform — JWATM203 Program (JWATM203 and
JWATM213) — Future Pre-Clinical and Clinical Development Plan” and “Business — Our Product
Pipeline — Our Solid Tumor Platform — JWATM204 Program (JWATM204 and JWATM214) —
Future Pre-Clinical and Clinical Development Plan”.

SUPPLIERS AND RAW MATERIALS

The principal raw materials that we use in our business include human albumin, human
serum, activation beads, selection beads, culture media, viral vectors, among others. The principal
types of equipment that we use in our business include controlled rate freezers, LN2 tanks,
bioreactors, magnetic cell separation devices and automated cell processors. We procure these raw
materials and supplies from a variety of suppliers around the world. We select our suppliers by
considering their quality, industry reputation, compliance with relevant regulatory agencies

according to our purchasing policy, among other factors.

For the years ended December 31, 2018 and 2019 and the six months ended June 30, 2020,
our purchases from our five largest suppliers in aggregate accounted for 23%, 20% and 12% of our
total purchases, respectively, and purchases from our largest supplier alone accounted for 11%, 9%
and 5% of our total purchases, respectively. Purchases include raw materials, third party
contracting services for research and development purposes, equipment, construction and
renovation, and administrative services. Save for WXAT Shanghai, all of our five largest suppliers
during the Track Record Period are Independent Third Parties, and none of our Directors, their
respective associates nor any shareholder who, to the knowledge of our Directors, owned more
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than 5% of our issued share capital as at the Latest Practicable Date, has any interest in any of our
five largest suppliers during the Track Record Period. For further details, please see the section
headed “Business — Suppliers and Raw Materials” in this prospectus.

COMMERCIALIZATION

As CAR-T therapies are a new and comprehensive treatment process that is unlike any other
treatment currently approved in the market, we expect that significant efforts will be necessary to
educate physicians and patients on the potential benefits of CAR-T therapies, and to demonstrate
the proper process in administering and monitoring the treatment. For further details, please see
the section headed “Future Plans and Use of Proceeds — Use of Proceeds” in this prospectus.

We plan to build a focused in-house sales and marketing team to market relma-cel across
China. Our initial target is to create, at the initial commercialization of relma-cel, a sales team of
approximately 60-70 people to cover approximately 50 of the top hospitals in China with the best
hematological and transplantation centers, which are equipped with the technology and physicians
to administer our CAR-T therapies. In particular, we plan to set up sales and operations teams at
the target hospitals to facilitate and administer the use of our products. These teams will ensure
our CAR-T therapies are executed in accordance with the applicable standards and provide advice
to the medical team at the site. For this purpose, we intend to train our team in the applicable skill
set and knowledge base. As for marketing, we plan to be pro-actively involved in the policy
making framework relating to cell therapy by actively participating in consultation sessions with
the relevant authorities, particularly on improving medical procedures and standards. Secondly, we
will seek opportunities to collaborate with other professional institutions to develop and conduct
training courses and continued medical education courses to help medical professionals better
understand cell therapy. As a significant number of the hospitals we will work with have acted as
clinical trial centers for relma-cel, the physicians in those hospitals will have some familiarity with
relma-cel. We are also working with academic organizations in China to update the guidelines for
lymphoma treatment to reflect the treatment results, and promote awareness, of relma-cel. As our
business grows over the next three years, we anticipate expanding our sales force to approximately
100-120 people in order to support the administration of our CAR-T therapies across the top 100
oncology hospitals in China.

We believe that we have already established a strong rapport with a significant number of
physicians and other KOLs across China through the extensive clinical trials that we have
conducted, in terms of both gaining recognition of the merits of relma-cel and enhancing
physicians’ familiarity with the product.

We plan to enhance our existing collaboration with these physicians and other KOLs through
the establishment of a specialized Medical Affairs Team, which will oversee the training and
support that we provide to physicians. We are also in the process of building our sales and
marketing team in anticipation of potential product launches in the coming years.
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Our marketing plans are currently focused on r/r DLBCL and will expand to cover other
indications as our clinical trials progress. Our marketing activities will include introducing our
product candidates to physicians, educating KOLs about the competitive advantages of our product
candidates and participating in industry and academic conferences and promoting brand awareness.

OUR SUBSTANTIAL SHAREHOLDERS

So far as our Directors are aware, immediately following completion of the Global Offering,
assuming the Over-allotment Option is not exercised and without taking into account any
additional Shares which may be issued under the Share Incentivization Schemes, the Syracuse
Holdback Shares and Juno Settlement Shares, each of Juno, Syracuse Cayman and WXAT HK will
hold approximately 18.67%, 11.53% and 10.16%, respectively of the issued share capital of the
Company and will be regarded as our Substantial Shareholder. For further details, please see the
section headed “Substantial Shareholders” in this prospectus.

OUR PRE-IPO INVESTORS

Our Company received several rounds of Pre-IPO Investments, including Series Al, Series
A2, Series X and Series B financing and Syracuse Acquisition.

Our Pre-IPO Investors include certain Sophisticated Investors such as Temasek, Mirae Asset
Securities (HK) Ltd., Mirae Asset — Naver Asia Growth Investment Pte. Ltd., Mirae Asset —
Celltrion New Growth Fund, Mirae Asset Capital Co., Ltd. and Sequoia Capital China Venture
Fund VI, L.P.. For further details, please see the section headed “History, Development and
Corporate Structure — Pre-IPO Investments — (5) Information about the Pre-IPO Investors” in
this prospectus.

CONTRACTUAL ARRANGEMENTS

Our Company engages in the clinical trial of CAR-T therapies involving the development and
application of gene diagnostic and therapeutic technologies, which falls in the prohibited
foreign-invested industries of the Special Administrative Measures on Access of Foreign
Investment (Negative List) (Edition 2020) (¥}pf4% & HE AR R & M HE (B HE ) (20204F1R)),
and this type of foreign investment is subject to restrictions under the PRC laws and regulations.
In order to comply with the PRC laws and regulations and maintain effective control over the
Relevant Businesses, we, through our wholly-owned subsidiary, JW Shanghai, entered into the
Contractual Arrangements with Shanghai Ju Ming and the Registered Shareholders pursuant to
which JW Shanghai acquired effective control over the financial and operational policies of our
Consolidated Affiliated Entities and has become entitled to all the economic benefits derived from
their operations.
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The following simplified diagram illustrates the flow of economic benefits from our
Consolidated Affiliated Entities to our Group stipulated under the Contractual Arrangements:

Our Company
100%
. Registered
JW Shanghai® {-----------------nnoo-
& Shareholders®
' A
Consqltlng : ! Cor}sultmg 100%
services ! services fees
\ 4 ! v
Consolidated Affiliated Entities

denotes legal and beneficial ownership in the equity interest.
denotes contractual relationship through the Exclusive Business Cooperation Agreements.

- - denotes the control by JW Shanghai over our Consolidated Affiliated Entities through (i) powers of attorney to
exercise all shareholders’ rights in Shanghai Ju Ming; (ii) exclusive options to acquire all or part of the equity
interest and/or assets in our Consolidated Affiliated Entities; and (iii) equity pledges over the equity interest in
Shanghai Ju Ming.

(1)  As of the Latest Practicable Date, JW Shanghai was wholly-owned by JW Hong Kong which was in turn
wholly-owned by our Company.

(2)  As of the Latest Practicable Date, Shanghai Ju Ming was held by our Registered Shareholders, as to 50% by Ms.
Jing Lv and 50% by Ms. Xing Gao, respectively.

For risks relating to the Contractual Arrangements, please see the section headed “Risk

Factors — Risks Relating to Contractual Arrangements” in this prospectus.

CONNECTED TRANSACTIONS

Our Group has entered into and will continue to engage in certain transactions with Juno,
WXAT HK, Syracuse Cayman, and WXAT Shanghai, an associate of WXAT HK, which will
constitute continuing connected transactions upon the Listing. For further details, please see the
section headed “Connected Transactions” in this prospectus.
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SUMMARY OF KEY FINANCIAL INFORMATION

The summary historical financial information set forth below has been derived from and
should be read in conjunction with our consolidated audited financial information, including the
accompanying notes set forth in the Accountants’ Report included in Appendix I to this prospectus,
as well as the information in “Financial Information” included in this prospectus. Our financial
information was prepared in accordance with IFRS.

Summary of Our Consolidated Statement of Comprehensive Loss

We have not commercialized any products and therefore did not recognize any revenue from
sales of products during the two years ended December 31, 2018 and 2019 and the six months
ended June 30, 2020. We receive grants from governments in the form of cash subsidies in support
of our R&D programs. RMBO0.2 million in 2018, RMBS5.5 million in 2019 and RMBO0.8 million in
the six months ended June 30, 2020 was recognized as other income related to those government
grants, respectively. For the years ended December 31, 2018 and 2019 and six months ended June
30, 2019 and 2020, we had a loss of RMB272.6 million, RMB633.3 million, RMB357.9 million
and RMB650.0 million, respectively. Substantially all of our losses resulted from research and
development expenses, administrative expenses, fair value loss of preferred shares and fair value
loss of warrants. The fair value loss of warrants decreased significantly in the six months ended
June 30, 2020 compared to the same period in 2019 since most of the warrants had been exercised
in 2019. This in turn resulted in the issuance of preferred shares, and such issuance and the
increase in the valuation of our preferred shares contributed to the subsequent significant increase
in the fair value loss of preferred shares in the six months ended June 30, 2020 compared with the
same period in 2019. The changes in fair value of warrants are expected to continue to impact our
financial position after Listing. While the fair value loss of preferred shares has adversely
impacted our financial position during the Track Record Period and up to the date of this
prospectus, the preferred shares will be automatically converted into Shares upon Listing, after
which we do not expect to recognize any further loss or gain on fair value changes from the
preferred shares. The following table sets forth summary data of our consolidated statements of
profit and loss for the periods indicated.
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Year ended December 31, Six months ended June 30,
2018 2019 2019 2020
(RMB’000)
(Unaudited)

Research and development expenses . . (75,989) (136,107) (54,256) (82,266)
General and administrative expenses . . (41,259) (72,892) (25,556) (81,007)
Other gains/(losses), net . .......... 4,801 (1,165) (695) 4,115
Other income . .................. 215 5,483 402 847
Operating loss . . ................ (112,232) (204,681) (80,105) (158,311)
Finance (costs)/income — net....... (1,825) 469 (729) (164)
Fair value loss of preferred shares . .. (46,028) (128,781) (3,901) (484,442)
Fair value loss of warrants . ........ (112,531) (300,264) (273,134) (7,112)
Loss before income tax . .. ........ (272,616) (633,257) (357,869) (650,029)
Income tax expense. .............. — — — —
Loss for the year/period . ......... (272,616) (633,257) (357,869) (650,029)
Loss attributable to owners of

the Company: ................. (272,616) (633,257) (357,869) (650,029)

Summary of Our Consolidated Cash Flow Statements

As a clinical-stage biopharmaceutical company, we have incurred negative cash flows from
our operations since our inception. During the Track Record Period, our primary uses of cash were
to fund the development of our drug pipeline, our clinical trials, our procurement of services,
payment for the purchase of plant and equipment, administrative expenses and other recurring
expenses. Our net cash used in operating activities was RMB106.2 million, RMB188.9 million,
RMB103.7 million and RMB106.9 million for the years ended December 31, 2018 and 2019 and
six months ended June 30, 2019 and 2020, respectively. During the Track Record Period, we
primarily funded our working capital needs through capital injections from our Shareholders. Our
management monitors and maintains a level of cash and cash equivalents deemed adequate to
finance our operations. As our business develops and expands, we expect to generate cash flow
through launching and commercializing our products in the foreseeable future and our liquidity
requirements will be mainly satisfied by a combination of cash on hand, cash generated from our

operations, bank borrowings and proceeds from the Global Offering.
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The following table sets forth summary data of our consolidated statements of our cash flows

for the periods indicated.

Cash used in operations before

movements in working capital . . . . .

Decrease/(increase) in prepayments

and other receivable. .. ..........

Increase in other assets . . ..........

Increase/(decrease) in accruals and

other payable............... ...
Cash used in operations. . . .........
Interest received . ................
Net cash used in operating activities . .
Net cash used in investing activities . .

Net cash generated from financing

activities . .. ........ ...

Net increase in cash and cash

equivalents . .. ................

Cash and cash equivalents at the

beginning of the year/period ... ...

Exchange gain on cash and cash

equivalents. . . .................

Cash and cash equivalents at the

end of the year/period ..........

Year ended December 31,

Six Months ended June 30,

2018 2019 2019 2020
(RMB’000)
(Unaudited)

(107,123) (171,868) (73,123) (96,182)
3,125 (1,710) (4,960) (2,226)
(7,578) (16,436) (8,636) (12,225)
4,258 (729) (17,162) 3,630
(107,318) (190,743) (103,881) (107,003)
1,092 1,820 155 126
(106,226) (188,923) (103,726) (106,877)
(44,148) (117,554) (19,482) (41,694)
249,825 414,049 355,307 750,526
99,451 107,572 232,099 601,955
21,202 133,663 133,663 254,866
13,010 13,631 7,423 3,376
133,663 254,866 373,185 860,197

Our Directors are of the opinion that, taking into account (i) the financial resources currently

available, including cash and cash equivalents of RMB860.2 million as of June 30, 2020, available

financing facilities and the estimated net proceeds from the Global Offering, (ii) the expected

commercialization timetable of relma-cel, our Core Product Candidate, and (iii) our cash burn rate,

which is our cash and bank balances divided by average monthly net cash used in operating

activities and capital expenditures, we have sufficient working capital to cover at least 125% of

our costs, including research and development costs and general, administrative and operating

costs (including any production costs) for at least the next 12 months from the date of this

prospectus. Our cash burn rate refers to the average monthly (i) net cash used in operating

activities, which includes future research and development expenses and milestone payments, and
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(i1) capital expenditures. Assuming an average cash burn rate going forward of approximately two
times the level in 2019, we estimate that our cash and cash equivalents as of June 30, 2020 will be
able to maintain our financial viability for approximately 21 months or, if we take into account
10% of the estimated net proceeds from the Global Offering (namely, the portion allocated for our

working capital and general corporate purposes), 25 months.

Summary of Our Consolidated Balance Sheets

The following table sets forth summary data of our consolidated balance sheets as of the

dates indicated.

As at December 31, As at June 30
b

2018 2019 2020
(RMB’000)
Non-current assets
Property, plant and equipment. .......... 52,940 178,932 248,405
Right-of-use assets ................... 18,162 23,784 19,100
Intangible assets .. ................... 80,002 156,947 835,940
Prepayment for license . ............... — — 7,080
Other non-current assets . .............. 18,404 47,616 43214
169,508 407,279 1,153,739
Current assets
Other receivables and prepayments . . .. ... 1,276 2,986 7,153
Restricted bank deposits .. ............. 36,375 3,488 3,540
Cash and cash equivalents. . ............ 133,663 254,866 860,197
171,314 261,340 870,890
Total assets. . . ...................... 340,822 668,619 2,024,629
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As at December 31, As at June 30,

2018 2019 2020
(RMB’000)
Current liabilities
Borrowings . . ...... ... 40,054 — —
Lease liabilities. .. .. ................. 3,098 10,096 10,135
Accruals and other payables . ........... 48,443 93,404 111,390
Contingent consideration for business
combination. . ..................... — — 51,793
Warrants . . . ... 133,695 19,317 26,768
225,290 122,817 200,086
Net current assets/(liabilities) . ... ... ... (53,976) 138,523 670,804
Non-current liabilities
Borrowings . . .......... ... — 50,823 100,000
Lease liabilities. . ... ................. 15,538 16,864 12,124
Preferred shares. . . ................... 413,195 1,420,454 2,637,440
428,733 1,488,141 2,749,564
Total liabilities. . .. ... ............... 654,023 1,610,958 2,949,650
Total deficit . . .. .................... (313,201) (942,339) (925,021)
Share capital . . ....... ... ... ... . ... 4 4 7
Reserves .. ....... .. .. . . . . .. . . . ... 38,610 42,729 710,073
Accumulated losses . . ................. (351,815) (985,072) (1,635,101)
Non-controlling interests. . ............. — — —
Total deficit . . ...................... (313,201) (942,339) (925,021)

Our net current assets increased from RMB138.5 million as at December 31, 2019 to
RMB516.9 million as at September 30, 2020, primarily due to the funds raised from our issuance
of Series B Preferred Shares in May 2020.

We had net current assets of RMB138.5 million as at December 31, 2019, as compared to net
current liabilities of RMB54.0 million as at December 31, 2018. The change was primarily due to
the funds raised from our issuance of Series A2 Preferred Shares for cash in May 2019 and Juno’s

exercise of warrants under the License and Strategic Alliance Agreement.
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Our total assets increased significantly from RMB340.8 million as of December 31, 2018 to
RMB668.6 million as of December 31, 2019, primarily because of the significant increases in our
cash and cash equivalents from RMB133.7 million to RMB254.9 million, primarily resulting from
our issuance of Series A2 Preferred Shares for cash consideration in US$. Our total assets further
increased to RMB2,024.6 million as of June 30, 2020, primarily attributable to (i) an increase in
cash and cash equivalents from RMB254.9 million to RMB860.2 million, primarily resulting from
our issuance of Series B Preferred Shares for cash consideration in US$ and (ii) an increase in the
carrying value of intangible assets from RMB156.9 million as of December 31, 2019 to RMB835.9
million as of June 30, 2020, primarily resulting from the recognition of the Eureka License
Agreement that we acquired under the Asset Purchase Agreement in the amount of RMB674.7

million.

Our total liabilities increased significantly from RMB654.0 million as of December 31, 2018
to RMB1,611.0 million as of December 31, 2019, primarily because of the significant increase in
preferred shares issued to investors from RMB413.2 million as of December 31, 2018 to
RMB1,420.5 million as of December 31, 2019. Our total liabilities further increased to
RMB2,949.7 million as of June 30, 2020, also primarily because of the significant increase in

preferred shares issued to investors in the amount of RMB2,637.4 million as of June 30, 2020.

As a result of the foregoing, our total deficit was RMB313.2 million, RMB942.3 million and
RMB925.0 million as of December 31, 2018 and 2019 and June 30, 2020, respectively. The
increase in net liabilities during the Track Record Period was due to an increase in recognized net
loss. We expect to reverse our net liabilities position following the completion of the Global
Offering, since our Preferred Shares will convert to Shares and will no longer be recorded as

liabilities.

KEY FINANCIAL RATIOS

Our current ratio, which represents current assets divided by current liabilities, was 0.8 and
2.1 as of December 31, 2018 and 2019, respectively; and was 4.4 as of June 30, 2020. For further
details, please see the section headed “Financial Information — Key Financial Ratios” in this

prospectus.
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GLOBAL OFFERING STATISTICS

Offer size : Initially 26.0% of our enlarged issued share capital
Over-allotment Option : Up to 15% of our initial Offer Shares
Offer Price per Offer : HK$20.00 to HK$23.80 per Offer Share
Share
Board lot : 500 Shares
Offering structure : 90% International Offering and 10% Hong Kong Public
Offering (subject to adjustment and the Over-allotment
Option)
Based on an Offer Price of Based on an Offer Price of
HK$20.00 per Offer Share HK$23.80 per Offer Share
Market capitalization of Offer Shares‘". . .. HK$1,954 million HK$2,325 million
Market capitalization of our Shares upon HK$7,524 million HK$8,953 million
completion of the Global Offering” . . ..
Unaudited pro forma adjusted net tangible HK$7.83 HK$8.81

assets per Offer Share™®. .. ... ...... ..

Note:

m The calculation of market capitalization is based on 376,176,229 Shares expected to be in issue immediately upon

completion of the Global Offering (assuming the Over-allotment Option is not exercised, no additional shares are
issued pursuant to the Share Incentivization Schemes and no Syracuse Holdback Shares and Juno Settlement Shares
are issued).

@ For further details regarding the assumptions used and the calculations method, please see the section headed

“Appendix II — Unaudited Pro Forma Financial Information” to this prospectus.

DIVIDENDS

We have never declared or paid regular cash dividends on our ordinary Shares. We currently
expect to retain all future earnings for use in the operation and expansion of our business and do
not anticipate paying cash dividends in the foreseeable future. Any declaration and payment as
well as the amount of dividends will be subject to our Memorandum and Articles and the Cayman
Companies Law. The declaration and payment of any dividends in the future will be determined by
our Board of Directors, in its discretion, and will depend on a number of factors, including our
earnings, capital requirements, overall financial condition and contractual restrictions. In addition,
our Shareholders in a general meeting may approve any declaration of dividends, which must not

exceed the amount recommended by our Board. As advised by our Cayman Islands counsel, under
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the Companies Law a Cayman Islands company may pay a dividend out of either profits or share
premium account, provided that in no circumstances may a dividend be paid if this would result in
the company being unable to pay its debts as they fall due in the ordinary course of business.
Investors should not purchase our Shares with the expectation of receiving cash dividends. For
further details, please see the section headed “Financial Information — Dividends” in this

prospectus.

FUTURE PLANS AND USE OF PROCEEDS

We estimate that we will receive net proceeds of approximately HK$2,017.6 million after
deducting the underwriting fees and expenses payable by us in the Global Offering, assuming no
Over-allotment Option is exercised and assuming an Offer Price of HK$21.90 per Offer Share,
being the mid-point of the indicative Offer Price range of HK$20.00 to HK$23.80 per Offer Share
in this prospectus. If the Offer Price is set at HK$23.80 per Share, being the high end of the
indicative Offer Price range, the net proceeds from the Global Offering will increase by
approximately HK$179.1 million. If the Offer Price is set at HK$20.00 per Share, being the low
end of the indicative Offer Price range, the net proceeds from the Global Offering will decrease by

approximately HK$179.1 million.

We intend to use the net proceeds of the Global Offering for the following purposes:

Percentage and Amount of Net Proceeds Intended Application

Approximately 30%, or HK$605.3 million Research and development activities relating to
(equivalent to approximately RMB524.2 relma-cel
million)

Approximately 10%, or HK$201.8 million Building a focused in-house sales and
(equivalent to approximately RMB174.7 marketing team to market relma-cel across
million) China

Approximately 6%, or HK$121.1 million Research and development activities relating to
(equivalent to approximately RMB104.8 JWCARI129
million)

Approximately 28%, or HK$564.9 million Research and development activities relating to
(equivalent to approximately RMB489.3 our other pre-clinical product candidates
million) including our JWATM203 Program, our

JWATM?204 Program and Nex-G
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Percentage and Amount of Net Proceeds

Intended Application

Approximately 4%, or HK$80.7 million
(equivalent to approximately RMB69.9

million)

Approximately 12%, or HK$242.1 million
(equivalent to approximately RMB209.7

million)

Approximately 10%, or HK$201.8 million
(equivalent to approximately RMB174.7

million)

Acquisition of the Acepodia license through

exercising the Acepodia Option

New potential acquisitions and in-licensing

opportunities

Working capital and general corporate purposes

For further details, please see the section headed “Future Plans and Use of Proceeds” in this

prospectus.

RISK FACTORS

We believe that there are certain risks involved in our operations, many of which are beyond

our control. For further details about these risks, please see the section headed “Risk Factors” in

this prospectus. Some of the major risks we face include:

We are a clinical-stage biopharmaceutical company and have a limited operating history,
which may make it difficult to evaluate the success of our business to date and to assess
our future viability. The risks involved in our business may cause potential investors to
lose substantially all of their investment in us.

We have never generated any revenue from sales of cell-therapy products, and our
ability to generate revenue from sales of cell-therapy products and become profitable
depends significantly on our success in a number of factors.

Our near-term ability to generate revenue is dependent on the success of our product
candidates that are in clinical development, each of which requires additional clinical
testing before we can seek regulatory approval and begin commercial sales.

We have incurred significant losses since our inception, and we expect to continue to
incur losses for the foreseeable future and may never achieve or maintain profitability.

We depend substantially on the success of our product candidates, particularly our Core
Product Candidate, relma-cel, all of which are in pre-clinical or clinical development. If
we are unable to successfully complete clinical development, obtain regulatory approval
and commercialize our product candidates, or experience significant delays in doing so,
our business will be materially harmed.
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SUMMARY

We operate in a rapidly changing industry and we face substantial competition, which
may result in others discovering, developing or commercializing competing products
before or more successfully than we do, or developing product candidates or treatments
that are safer, more effective, more effectively marketed or cost less than ours, or
receive regulatory approval or reach the market earlier. As a result, our product
candidates may not achieve the sales we anticipate and could be rendered
noncompetitive or obsolete.

Changes in international trade or investment policies and barriers to trade or investment,
the ongoing conflict and trade tension between the U.S. and China may have an adverse
effect on our business and expansion plans.

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

We depend on enrollment of patients in our clinical trials for our product candidates. If
we encounter difficulties enrolling patients in our clinical trials, our clinical
development activities could be delayed or otherwise adversely affected.

An impairment in the carrying value of intangible assets could have a material adverse
effect on our financial condition and results of operations.

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

Our product candidates may cause undesirable side effects or have other properties that
could halt their clinical development, prevent their regulatory approval, limit their

commercial potential, or result in significant negative consequences.

We may not be successful in developing, acquiring, enhancing or adapting to new
technologies and methodologies.

We may not be successful in our efforts to build or in-license a pipeline of new product
candidates. If we fail to do so, our commercial opportunity will be limited.
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SUMMARY

LISTING EXPENSES

Listing expenses to be borne by us are estimated to be approximately RMB105.6 million
(including underwriting commission, assuming an Offer Price of HK$21.90 per Share, being the
mid-point of the indicative Offer Price range of HK$20.00 to HK$23.80 per Share) and represent
approximately 5.70% of the gross proceeds we expect to receive from this Global Offering,
assuming no Shares are issued pursuant to the Over-allotment Option. No such expenses were
recognized and charged to our consolidated statements of profit or loss for the years ended
December 31, 2018 and 2019, and RMB7.7 million was recognized and charged to our
consolidated statements of profit or loss for the six months ended June 30, 2020 and RMB2.5
million was capitalised as prepayments that would be charged against equity upon the Listing.
After June 30, 2020, approximately RMB29.5 million is expected to be charged to our
consolidated statements of profit or loss, and approximately RMB65.9 million is expected to be
charged against equity upon the Listing. The listing expenses above are the latest practicable
estimate for reference only, and the actual amount may differ from this estimate.

NO MATERIAL ADVERSE CHANGE

Save for the subsequent events as described in this prospectus and in note 35 to “Appendix I
— Accountants’ Report” to this prospectus, our Directors confirm that, up to the date of this
prospectus, there has been no material adverse change in our financial or trading position since
June 30, 2020 (being the date on which the latest consolidated financial information of our Group
was prepared) and there is no event since June 30, 2020 which would materially affect the
information shown in our consolidated financial information included in “Appendix I —
Accountants’ Report” to this prospectus.
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DEFINITIONS

the meanings set out below.

In this prospectus, unless the context otherwise requires, the following terms shall have

“Acepodia”

“Additional Series A Preferred

Share Purchase Agreement”

“Aeon Beijing”

“Aeon Wuhan”

“affiliate(s)”

“Articles” or “Articles of

Association”

“ASEAN”

Acepodia Biotechnologies, Ltd. (ﬁﬂf@?ﬁ%ﬂﬁﬂﬁfﬁﬁﬁﬁ
/v#]), a limited liability company established under the
laws of Taiwan on June 19, 2017, which is an Independent
Third Party

the share purchase agreement entered into between our
Company and certain of its subsidiaries, among others,
ARCH Venture Fund IX Overage, L.P. and ARCH Venture
Fund IX, L.P. dated May 16, 2018

Aeon Therapeutics (Beijing) Limited* (BE & ¥R L
A BRZ A, a limited liability company established under
the laws of the PRC on March 8, 2017, and one of the

Company’s subsidiaries

Wuhan Guanggu Aeon Therapeutics Limited* (#7545 BA
EAYPHHABRAT), a  limited liability —company
established under the laws of the PRC on August 28, 2018,

and one of the Company’s subsidiaries

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

person

the seventh amended and restated articles of association of
the Company adopted on October 14, 2020 with effect from
the Listing Date, a summary of which is set out in the
section headed “Appendix IV — Summary of the
Constitution of the Company and Cayman Companies Law”

to this prospectus

the Association of Southeast Asian Nations, whose member
states for the purpose of this prospectus only means Brunei
Darussalam, Cambodia, Indonesia, Lao PDR, Malaysia,

Myanmar, Philippines, Singapore, Thailand and Vietnam
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“Asset Purchase Agreement”

“associate(s)”

“Audit Committee”

“BCMA License Agreement”

“Board” or “Board of Directors” or

“our Board”

“Bristol Myers Squibb”

“Business Day”

“CAGR”
“Cayman Companies Law” or

“Companies Law”

“Cayman Registrar”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

the asset purchase agreement entered into between our
Company, JWS Therapeutics and Syracuse Cayman dated
June 30, 2020

has the meaning ascribed to it under the Listing Rules

a committee of the Board established by the Board for the
purpose of overseeing the accounting and financial
reporting processes of our Company and audits of the

financial information of our Company

the license agreement entered into between our Company
and Juno dated April 11, 2019

the board of Directors of the Company

Bristol Myers Squibb Company, a company incorporated in
Delaware, the United States on August 11, 1933 and whose
shares are listed on the New York Stock Exchange (NYSE:
BMY), and parent company of Celgene and Juno

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

business

compound annual growth rate

the Companies Law, Cap. 22 (Law 3 of 1961) of the
Cayman Islands, as amended or supplemented from time to

time

the Registrar of Companies of the Cayman Islands

the Central Clearing and Settlement System established and
operated by HKSCC

a person admitted to participate in CCASS as a direct

participant or a general clearing participant

a person admitted to participate in CCASS as a custodian

participant
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“CCASS EIPO”

“CCASS Investor Participant”

“CCASS Participant”

“Celgene”

“CEO”

“China” or “the PRC”

the application for the Hong Kong Offer Shares to be
issued in the name of HKSCC Nominees and deposited
directly into CCASS to be credited to your or a designated
CCASS Participant’s stock account through causing
HKSCC Nominees to apply on your behalf, including by (i)
instructing your broker or custodian who is a CCASS
Clearing Participant or a CCASS Custodian Participant to
give electronic application instructions via CCASS
terminals to apply for the Hong Kong Offer Shares on your
behalf, or (ii) if you are an existing CCASS Investor
Participant, giving electronic application instructions
through the CCASS Internet System (https://ip.ccass.com)

or through the CCASS Phone System (using the procedures
in HKSCC’s “An Operating Guide for Investor
Participants” in effect from time to time). HKSCC can also
input electronic application instructions for CCASS
Investor Participants through HKSCC’s Customer Service

Centre by completing an input request

a person admitted to participate in CCASS as an investor
participant, who may be an individual or joint individuals

or a corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

Celgene Corporation, a company incorporated in Delaware,
the United States on April 17, 1986, a wholly-owned
subsidiary of Bristol Myers Squibb and parent company of

Juno
the chief executive officer of our Group

the People’s Republic of China and for the purposes of this
prospectus only, except where the context requires
otherwise, references to China or the PRC exclude Hong

Kong, Macau and Taiwan
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DEFINITIONS

“Circular 77

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)

Ordinance”

"

“Company”, “our Company”, or

“the Company”

“Compliance Advisor”

“connected person(s)”

“connected transaction(s)”

“core connected person(s)”

“Core Product Candidate”

“Consolidated Affiliated Entities”

“Contractual Arrangements”

Announcement on Several Issues Concerning Enterprise
Income Tax for Indirect Transfer of Assets by Non-Resident
Enterprises (B 2B 85 885 B I JF Ja B Al 26 ] e e B 2 1
R T HERAE), issued by SAT on February 3,
2015

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

JW (Cayman) Therapeutics Co. Ltd, an exempted company
with limited liability incorporated under the laws of the

Cayman Islands on September 6, 2017

Guotai Junan 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 to it under the Listing Rules

relma-cel, the designated “core product” as defined under
Chapter 18A of the Listing Rules

the entities we control through the Contractual
Arrangements, namely Shanghai Ju Ming and its

subsidiaries Shanghai Ming Ju and Suzhou Ming Ju

a series of contractual arrangements entered into among
Shanghai Ju Ming, JW Shanghai and the Registered
Shareholders for control over the Consolidated Affiliated
Entities, details of which are described in the section

headed “Contractual Arrangements” in this prospectus
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“COVID-19”

“Director(s)”

“Dr. Li”

“Dr. Li 2020 GRAT”

“EIT”

“EIT Law”

“Eureka”

“Eureka Beijing”

“Eureka License Agreement”

“Extreme Conditions”

“Frost & Sullivan”

an infectious disease caused by the most recently
discovered coronavirus (severe acute respiratory syndrome

coronavirus 2), first reported in December 2019
the director(s) of the Company

Dr. Yiping James Li, our executive Director, chairman of
the Board and CEO

an irrevocable grantor retained annuity trust set up by Dr.
Li on October 13, 2020 under the laws of the State of
California, the United States for the benefit of himself and

his family members, of which Dr. Li serves as the trustee
enterprise income tax

the PRC Enterprise Income Tax Law, promulgated on
March 16, 2007 and latest amended on December 29, 2018

Eureka Therapeutics, Inc., a privately held company
incorporated under the laws of California, the United States
on February 14, 2006, and re-incorporated under the laws
of Delaware, the United States on March 5, 2018, being a
minority shareholder of our Substantial Shareholder,

Syracuse Cayman

Eureka (Beijing) Biotechnology Co., Ltd* (#HiFHdLH)4
WM A PR/ 7)), a limited liability company established
under the laws of the PRC on April 2, 2007, and one of the

Company’s subsidiaries

the license agreement entered into between Eureka, Eureka
Therapeutics (Cayman), Inc. and Syracuse Cayman dated
June 30, 2020

extreme conditions caused by a super typhoon as

announced by the government of Hong Kong

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., a
global market research and consulting company, which is

an independent industry consultant

— 36 —



DEFINITIONS

“Frost & Sullivan Report”

“Global Offering”

“GREEN Application Form(s)”

G LE T3

“Group”, “our Group”, “the Group”,

113 ”

we”, “us”, or “our”

“HKSCC”

“HKSCC Nominees”

“Hong Kong” or “HK”

“Hong Kong dollars” or “HK
dollars” or “HKS$”

“Hong Kong Offer Shares”

“Hong Kong Public Offering”

“Hong Kong Securities and Futures
Ordinance” or “SFO”

an independent market research report commissioned by us
and prepared by Frost & Sullivan for the purpose of this

document

the Hong Kong Public Offering and the International
Offering

the application form(s) to be completed by the White Form
eIPO Service Provider, Computershare Hong Kong Investor

Services Limited

the Company, its subsidiaries and the Consolidated

Affiliated Entities from time to time

Hong Kong Securities Clearing Company Limited

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

the Hong Kong Special Administrative Region of the PRC

Hong Kong dollars, the lawful currency of Hong Kong

the 9,770,000 Shares (subject to adjustment as described in
the section headed “Structure of the Global Offering” in
this prospectus) being offered by our Company for
subscription at the Offer Price pursuant to the Hong Kong
Public Offering

the offer of the Hong Kong Offer Shares for subscription
by the public in Hong Kong, on the terms and subject to
the conditions described in this prospectus, as further
described in the section headed “Structure of the Global
Offering — The Hong Kong Public Offering” in this

prospectus

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

otherwise modified from time to time
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“Hong Kong Share Registrar”

“Hong Kong Stock Exchange” or
“Stock Exchange”

“Hong Kong Underwriters”

“Hong Kong Underwriting

Agreement”

“IFRS”

“Independent Third Party(ies)”

“International Offer Shares”

Computershare Hong Kong Investor Services Limited

The Stock Exchange of Hong Kong Limited

the underwriters of the Hong Kong Public Offering listed in
the section headed “Underwriting — Hong Kong

Underwriters” in this prospectus

the Hong Kong underwriting agreement dated October 21,
2020 relating to the Hong Kong Public Offering entered
into by our Company, the Joint Global Coordinators and the
Hong Kong Underwriters, as further described in the
section headed “Structure of the Global Offering — The
Hong Kong Public Offering” in this prospectus

International Accounting Standards, International Financial
Reporting Standards, amendments and the related
interpretations issued by the International Accounting
Standards Board

any entity or person who is not a connected person of the
Company within the meaning ascribed thereto under the

Listing Rules

the 87,922,000 Shares being initially offered in the
International Offering together with, where relevant, any
additional Shares which may be issued by us pursuant to
the exercise of the Over-allotment Option, subject to
adjustment as described in the section headed “Structure of

the Global Offering” in this prospectus
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“International Offering”

“International Underwriters”

“International Underwriting

Agreement”

“Joint Bookrunners”

“Joint Global Coordinators”

“Joint Lead Managers”

“Joint Sponsors”

the conditional placing of the International Offering Shares
at the Offer Price outside the United States in offshore
transactions in reliance on Regulation S under the U.S.
Securities Act and in the United States to QIBs only in
reliance on Rule 144A or any other available exemption
from the registration requirement under the U.S. Securities
Act, in each case on and subject to the terms and
conditions of the International Underwriting Agreement, as
further described in the section headed “Structure of the

Global Offering” in this prospectus
the underwriters of the International Offering

the international underwriting agreement relating to the
International Offering to be entered into among our
Company and the International Underwriters on or about
the Price Determination Date, as further described in the

section headed “Underwriting” in this prospectus

Goldman Sachs (Asia) L.L.C., UBS AG Hong Kong
Branch, China International Capital Corporation Hong
Kong  Securities Limited, CLSA Limited, ICBC
International Capital Limited, SPDB International Capital
Limited, Mirae Asset Securities (HK) Limited and BOCI
Asia Limited

Goldman Sachs (Asia) L.L.C., UBS AG Hong Kong
Branch, China International Capital Corporation Hong
Kong Securities Limited and CLSA Limited

Goldman Sachs (Asia) L.L.C., UBS AG Hong Kong
Branch, China International Capital Corporation Hong
Kong  Securities Limited, CLSA Limited, ICBC
International Securities Limited, SPDB International
Capital Limited, Mirae Asset Securities (HK) Limited and
BOCI Asia Limited

Goldman Sachs (Asia) L.L.C. and UBS Securities Hong
Kong Limited
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“Juno”

“Juno Settlement Shares”

“JW Hong Kong”

“JW R&D Shanghai”

“JW Shanghai”

“JW Suzhou”

“JWS Therapeutics”

“KOL(S)”

“Latest Practicable Date”

Juno Therapeutics, Inc., a company incorporated in
Delaware, the United States on August 5, 2013 under its
former name, FC Therapeutics, Inc., a wholly-owned
subsidiary of Celgene which is in turn wholly-owned by
Bristol Myers Squibb, and is one of our Substantial
Shareholders

the 4,665,530 Shares (as adjusted after Share Subdivision)
to be issued to Juno at nil consideration upon exercise of
warrant by Juno pursuant to the BCMA License Agreement

as part of the upfront payment

JW (Hong Kong) Therapeutics Limited, a limited company
established under the laws of Hong Kong on October 3,

2017, and one of the Company’s subsidiaries

JW Therapeutics R&D (Shanghai) Co., Ltd (I ¥2E0] 5 5%
AP B SEFEE A FR/AF]), a  limited liability company
established under the laws of the PRC on December 5,

2018, and one of the Company’s subsidiaries

JW Therapeutics (Shanghai) Co., Ltd. (L2 E 55 EY
B AR A]), a limited liability company established
under the laws of the PRC on February 18, 2016, and one

of the Company’s subsidiaries

JW Therapeutics (Suzhou) Co., Ltd. (Fk M 2 B |5 56 A= W Rk
H AR/ A]), a limited liability company established under
the laws of the PRC on September 12, 2018, and one of the

Company’s subsidiaries

JWS Therapeutics Investment Co., Ltd. an exempted
company incorporated in the Cayman Islands with limited
liability on June 19, 2020, and one of the Company’s

subsidiaries
key opinion leader(s)

October 16, 2020, being the latest practicable date or
ascertaining certain information in this prospectus before

its publication
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“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

“Main Board”

“Macau”

“Memorandum” or “Memorandum

of Association”

“MOFCOM”

“MOHRSS”

“NDRC”

“NHC”

the listing of the Shares on the Main Board of the Hong
Kong Stock Exchange

the listing committee of the Stock Exchange

the date expected to be on or about Tuesday, November 3,
2020 on which the Shares are listed and from which
dealings therein are permitted to take place on the Stock

Exchange

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

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

the Macau Special Administrative Region of the PRC

the seventh amended and restated memorandum of
association of the Company adopted on October 14, 2020
with effect from the Listing Date, a summary of which is
set out in the section headed “Appendix IV — Summary of
the Constitution of the Company and Cayman Companies

Law” to this prospectus

Ministry of Commerce of the PRC ("3 A [ HF 5 i B5
i)

Ministry of Human Resources and Social Security of the

PRC ("3 N R AN T AN AL & OR B

National Development and Reform Commission of the PRC

(e A IR0 0 5 58 25 % )

National Health Commission of the PRC (713 A 3L
B % fi Al R B )
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DEFINITIONS

“NMPA”

“NPC”

“Offer Price”

“Offer Share(s)”

“Over-allotment Option”

“Over-allotment Shares”

“Post-IPO Restricted Share Unit

Scheme”

National Medical Products Administration (%% 2 5 & &
EH)F) and its predecessor, China Food and Drug
Administration (% £ 5 86 5 B EE TR AR )R)

National People’s Congress of the PRC (& ANRFEK
)

the final price per Offer Share (exclusive of brokerage fee
of 1%, SFC transaction levy of 0.0027% and Stock
Exchange trading fee of 0.005%) at which Hong Kong
Offer Shares are to be subscribed, to be determined in the
manner further described in “Structure of the Global

Offering — Pricing and Allocation” in this prospectus

the Hong Kong Offer Shares and the International Offer
Shares together with, where relevant, any Shares to be
issued pursuant to the exercise of the Over-allotment

Option

the option expected to be granted by our Company to the
Joint Global Coordinators (on behalf of the International
Underwriters) under the International Underwriting
Agreement pursuant to which our Company may be
required by the Joint Global Coordinators to allot and issue
up to 14,653,500 additional Shares, representing
approximately 15% of the Offer Shares initially available
under the Global Offering, at the Offer Price to cover
over-allocations in the International Offering, details of
which are described in the section headed “Structure of the

Global Offering” in this prospectus

up to 14,653,500 Shares which our Company may be
required to issue at the Offer Price pursuant to the

Over-allotment Option

the Post-IPO Restricted Share Unit Scheme adopted by the
Company on October 14, 2020, the principal terms of
which are set out in the section headed “Appendix V —
Statutory and General Information — D. Share
Incentivization Schemes — 2. Restricted Share Unit

Schemes” to this prospectus
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“Post-IPO Incentivization

Scheme”

“PRC Government” or “State”

“PRC Legal Advisor”

“Pre-IPO Incentivization Scheme”

“Pre-IPO Investment(s)”

“Pre-IPO Investors”

“Preferred Share(s)”

“Price Determination Date”

“QIBS”

the Post-IPO Share Incentivization Scheme adopted by the
Company on October 14, 2020, the principal terms of
which are set out in the section headed “Appendix V —
Statutory and General Information — D. Share
Incentivization Schemes — 3. Post-IPO Incentivization

Scheme” to this prospectus

the central government of the PRC, including all political
subdivisions (including provincial, municipal and other
regional or local government entities) and its organs or, as

the context requires, any of them

Tian Yuan Law Firm

the Pre-IPO Incentivization Scheme adopted by the
Company on September 4, 2019, the principal terms of
which are set out in the section headed “Appendix V —
Statutory and General Information — D. Share
Incentivization Schemes — 1. Pre-IPO Incentivization

Schemes” to this prospectus

the pre-IPO investment(s) in the Company undertaken by
the Pre-IPO Investors, details of which are set out in the
section headed “History, Development and Corporate

Structure” in this prospectus

the Series Al Investors, Series A2 Investors, Series X

Investors and Series B Investors and Syracuse Cayman

the Series A1 Preferred Shares, Series A2 Preferred Shares,

Series X Preferred Shares and Series B Preferred Shares

the date, expected to be on or about Wednesday, October
28, 2020, on which the Offer Price will be determined and,
in any event, not later than Monday, November 2, 2020

qualified institutional buyers within the meaning of Rule
144A
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“Registered Shareholders”

“Regulation S”

“Remuneration Committee”

“Restricted Share Unit Scheme”

“Restricted Share Unit Schemes”

“RMB” or “Renminbi”

“RSU(S)”

“Rule 144A”

“SAFE”

“SAT”

“Series A Preferred Share Purchase
Agreement”

“Series A Investors”

“Series A1l Investors”

“Series A1 Preferred Shares”

the registered shareholders of Shanghai Ju Ming, being Ms.
Jing Lv (i 8h), an employee of our Group and Ms. Xing
Gao (1 /2), our non-executive Director, as at the Latest
Practicable Date

Regulation S under the U.S. Securities Act

a committee of the Board established by the Board to
discharge the Board’s responsibilities relating to the
remuneration of Directors and executive officers of our
Company

the Restricted Share Unit Scheme adopted by the Company
on September 4, 2019, the principal terms of which are set
out in the section headed “Appendix V — Statutory and
General Information — D. Share Incentivization Schemes

— 2. Restricted Share Unit Schemes” to this prospectus

the Restricted Share Unit Scheme and the Post-IPO
Restricted Share Unit Scheme

Renminbi, the lawful currency of China

the restricted share unit(s) granted pursuant to the
Restricted Share Unit Scheme

Rule 144A under the U.S. Securities Act

State Administration of Foreign Exchange of the PRC (H
2 N R S S 2R )

State Administration of Taxation of the PRC (1 #E AR 1t
0 B R B KR )

the share purchase agreement entered into between our
Company and certain of its subsidiaries, among others, the
then Series Al Investors and the then Series A2 Investors
dated February 13, 2018

the Series Al Investors and the Series A2 Investors
the holders of Series A1 Preferred Shares

the series Al preferred shares of the Company
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“Series A2 Investors”

“Series A2 Preferred Shares”
“Series B Investors”

“Series B Preferred Shares”
“Series B Preferred Share Purchase

Agreement”

“Series X Investor”

“Series X Preferred Shares”

“Series X Preferred Share Purchase

Agreement”

“SFC”

“SFO”

“Shanghai Ming Ju”

“Shanghai Ju Ming”

“Share(s)”

“Share Incentivization Schemes”

the holders of Series A2 Preferred Shares

the series A2 preferred shares of the Company
the holders of Series B Preferred Shares

the series B preferred shares of the Company

the share purchase agreement entered into between our
Company and certain of its subsidiaries and among others,
the then Series B Investors dated May 13, 2020

the holder of Series X Preferred Shares
the series X preferred shares of the Company

the share purchase agreement entered into between our
Company and certain of its subsidiaries and among others,
Juno dated November 20, 2019

the Securities and Futures Commission of Hong Kong

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

time to time

Shanghai Ming Ju Biotechnology Co., Ltd.* (LB EY)
B AR R]), a limited liability company established
under the laws of the PRC on August 30, 2017 and our
Consolidated Affiliated Entity

Shanghai Ju Ming Medical Technology Co., Ltd.* (iR
BRI AR AR), a liability
established under the laws of the PRC on July 10, 2017 and
our Consolidated Affiliated Entity

limited company

ordinary share(s) in the capital of the Company with
nominal value of US$0.00001 each

our Pre-IPO Incentivization Scheme, Restricted Share Unit

Schemes and Post-IPO Incentivization Scheme

— 45 —



DEFINITIONS

“Shareholder(s)”

“Shareholders’ Agreement”

“Share Subdivision”

“Sophisticated Investor(s)”

“Stabilizing Manager”

“State Council”

“Stock Borrowing Agreement”

“Stock Exchange”

“subsidiary(ies)”

“Substantial Shareholder(s)”

“Suzhou Ming Ju”

holder(s) of Shares

the fourth amended and restated shareholders agreement
entered into between the Company and the Pre-IPO
Investors dated June 30, 2020

the further subdivision of issued and unissued authorized
shares of our Company with par value of US$0.0001 each
into 10 shares of the corresponding class with par value of
US$0.00001 each

has the meaning ascribed to it under Guidance Letter
HKEX-GL92-18 issued by the Stock Exchange and refers
to Temasek Holdings (Private) Limited, Mirae Asset
Securities (HK) Ltd., Mirae Asset - Naver Asia Growth
Investment Pte. Ltd., Mirae Asset - Celltrion New Growth
Fund, Mirae Asset Capital Co., Ltd and Sequoia Capital
China Venture Fund VI, L.P.

Goldman Sachs (Asia) L.L.C.
the PRC State Council ("2 A [ 1[5 275 B )

the stock borrowing agreement expected to be entered into
on or around the Price Determination Date between WXAT
HK and the Stabilizing Manager pursuant to which the
Stablizing Manager, its affiliates or any person acting for it
may borrow up to 14,653,500 Shares to cover any

over-allocation in the International Offering
The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under section 15 of the

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

Suzhou Ming Ju Biotechnology Co., Ltd.* (% B4
B AR AE]), a limited liability company established
under the laws of the PRC on August 30, 2018 and our
Consolidated Affiliated Entity
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“Syracuse Acquisition”

“Syracuse Cayman”

“Syracuse Holdback Shares”

“Syracuse Hong Kong”

“Syracuse Jiangsu”

“Takeovers Code”

“Track Record Period”

“Underwriters”

“Underwriting Agreements”

“United States”, “U.S.” or “US”

the acquisition and assumption of Syracuse Cayman’s

assets and liabilities under the Asset Purchase Agreement

Syracuse Biopharma (Cayman) Ltd., a limited liability
company established under the laws of Cayman Islands on
December 7, 2017 wunder its former name, Warrior
Biopharma (Cayman) Ltd., and one of our Substantial
Shareholders

the maximum number of 5,132,467 Shares (as adjusted
after Share Subdivision) to be issued to Syracuse Cayman
pursuant to the Asset Purchase Agreement to settle US$10.5
million for any future adjustments with deduction,
including net working capital adjustment and taxes to be

paid under the Asset Purchase Agreement

Syracuse Biopharma (Hong Kong) Limited, a limited
liability company established in Hong Kong on June 7,

2018, and one of the Company’s subsidiaries

Syracuse Biopharma (Jiangsu) Co., Ltd.* (it Bz AP E
F(ILEF) A FR/A ), a limited liability company established
under the laws of the PRC on September 18, 2018, and one

of the Company’s subsidiaries

The Code on Takeovers and Mergers issued by the SFC, as
amended, supplemented or otherwise modified from time to

time

the two financial years of the Company ended December
31, 2018 and 2019, and the six months ended June 30, 2020

the Hong Kong Underwriters and the International

Underwriters

the Hong Kong Underwriting Agreement and the

International Underwriting Agreement

the United States of America, its territories, its possessions

and all areas subject to its jurisdiction
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“US dollars”, “U.S. dollars” or

“US$”

“U.S. FDA” or “FDA”

“U.S. Securities Act”

“Wei Zexi Incident”

“White Form eIPO”

“White Form eIPO Service

Provider”

“WuXi AppTec” or “WXAT”

“WuXi AppTec Group”

“WXAT HK”

United States dollars, the lawful currency of the United

States of America

the U.S. Food & Drug Administration of the U.S.

Department of Health and Human Services

United States Securities Act of 1933, as amended, and the

rules and regulations promulgated thereunder

an incident leading up to the regulatory changes in China’s
cellular immunotherapy industry in May 2016 involving the
death of a late-stage synovial sarcoma patient who received
treatment using certain cellular immunotherapy products
related to germline gene therapy which is unrelated to our

Company and not the nature of the Company’s business

the application for Hong Kong Offer Shares to be issued in
the applicant’s own name by submitting applications online
through the designated website of White Form eIPO

Service Provider at www.eipo.com.hk

Computershare Hong Kong Investor Services Limited

WuXi AppTec Co., Ltd. (55 %5 B 5 77 25 B 45 e 4 A PR
/vdl), a joint stock company with limited liability
incorporated under the laws of PRC in December, 2000 and
whose H shares are listed on the Stock Exchange (SEHK:
2359) and A shares are listed on the Shanghai Stock
Exchange (SSE: 603259)

WuXi AppTec and its affiliates

WuXi AppTec (Hong Kong) Holding Limited, a limited
liability company incorporated under the laws of Hong
Kong on January 6, 2015, and an indirectly wholly-owned
subsidiary of WXAT, and is one of our Substantial
Shareholders

_ 48 —



DEFINITIONS

“WXAT Shanghai” WuXi AppTec (Shanghai) Co., Ltd. (i &% ] J3 {7 4% By
AR/ FE]), a company incorporated under the laws of
PRC on April 2, 2002, and a directly wholly-owned
subsidiary of WXAT, and directly owns WXAT HK

“%” per cent

Unless otherwise expressly stated or the context otherwise requires, all data in this

prospectus is as of the date of this document.

The English names of the PRC entities, PRC laws or regulations, and the PRC governmental
authorities referred to in this prospectus are translations from their Chinese names and are for

identification purposes. If there is any inconsistency, the Chinese names shall prevail.
Certain amounts and percentage figures included in this prospectus have been subject to

rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an

arithmetic aggregation of the figures preceding them.
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GLOSSARY OF TECHNICAL TERMS

This glossary of technical terms contains terms used in this prospectus as they relate to
our business. As such, these terms and their meanings may not always correspond to standard

industry meaning or usage of these terms.

“adoptive cell transfer (ACT)”

“AE” or “adverse event”

“AFP”

“ALL”

“AML”

s

“antigen’

“aplasia”

“APRIL”

“ATA”

a personalized cancer therapy that involves infusion of

antigen-specific T-cells with anticancer activity

any untoward medical occurrences in a patient or clinical
investigation subject who has been administered with a
drug or other pharmaceutical product during clinical trials
and which do not necessarily have a causal relationship

with the treatment

alpha-fetoprotein, glycoprotein that is produced in early
fetal life by the liver and by a variety of tumors including
HCC, hepatoblastoma, and nonseminomatous germ cell

tumors of the ovary and testis

acute lymphoblastic leukemia, a type of cancer of the
lymphoid line of blood cells characterized by the

development of large numbers of immature lymphocytes

acute myeloid leukemia, a cancer of the myeloid line of
blood cells, characterized by the rapid growth of abnormal
cells that build up in the bone marrow and blood and

interfere with normal blood cells

the substance that is capable of stimulating an immune
response, specifically activating lymphocytes, which are the

body’s infection-fighting white blood cells

the defective development or cessation of the normal

progression of cell generation
a proliferation-inducing ligand, a ligand of BCMA

anti-therapeutic antibody
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“B-cell” or “B cell”

“BCMA”

“B CR”

“BLAN

“Breakthrough Therapy

Designation”

“BTK”

“CAR(S)”

“CAR-T” or “CAR T”

“Category | biologics”

“CD3”

“CD4”

a type of white blood cell that differs from other types of
lymphocytes by expressing B cell receptors on its surface,

and responsible for producing antibodies

B cell maturation antigen, a protein that is highly expressed

in a number of hematologic malignancies

B-cell receptor, a transmembrane protein on the surface of
B-cells which transmits activatory signals into the B-cells

upon the binding of antigen
biologics license application

designation added to the amended PRC Drug Registration
Regulation ( CZ&f & # L) ), which went into
effect on July 1, 2020. The Breakthrough Therapy
Designation process is designed to expedite the
development and review of therapies that are intended for
the treatment of serious diseases for which there is no
existing treatment and where preliminary evidence indicates

advantages of the therapy over available treatment options

Bruton’s tyrosine kinase, a key component of the BCR
signaling pathway and an important regulator of cell

proliferation and cell survival in various lymphomas
chimeric antigen receptor(s)
chimeric antigen receptor T-cell

NMPA biologics registration classification of innovative
biologics products that have not been marketed
domestically or abroad

a protein complex and T-cell co-receptor that is involved in
activating both the cytotoxic T-cell and T helper cells

a protein and a member of the immunoglobulin supergene
family and a co-receptor in MHC class IlI-restricted T-cell
activation
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“CDg8” cell surface protein and a member of the immunoglobulin
supergene family that is involved in the mediation of
cell—cell interactions within the immune system

“CD19” a cell surface protein expressed on the surface of almost all
B cell leukemias and lymphomas

“CD22” a protein found on the surface of mature B cells and to a
lesser extent on some immature B cells

“CD28” a protein expressed on T-cell that provides co-stimulatory
signals required for T-cell activation and survival

“CDE” Center for Drug Evaluation of the NMPA

“cell transcriptome” the gene expression level of individual cells

“(c)GMP” (current) good manufacturing practices

“CLL” chronic lymphocytic leukemia

“CMcC” chemistry, manufacturing, and controls processes in the

development, licensure, manufacturing, and ongoing
marketing of pharmaceutical products

“CMO(s)” contract manufacturing organization(s), a company that
serves other companies in the pharmaceutical industry on a
contract basis to provide comprehensive services from drug
development through drug manufacturing

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

“CRO(s)” contract research organization(s), a company provides
support to the pharmaceutical, biotechnology, and medical
device industries in the form of research and development
services outsourced on a contract basis

“CRR” complete response rate

“CRS” cytokine release syndrome, a form of systemic
inflammatory response syndrome that arises as a
complication of some diseases or infections, and is also an
adverse effect of some monoclonal antibody drugs, as well
as adoptive T-cell therapies
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“CTA”

“cytokine”

“DLBCL”

“DLT”

“DOCR”

“DOR”

“FL”

“GCP”

“GLP”

“GPC3” or “GPC-3”

“HCC”

“HCTN

“HERZ”

“ICH”

“ICU”

“IHC”

“IIT”

clinical trial application

a broad and loose category of small proteins that are
important in cell signaling. Their release has an effect on
the behavior of cells around them

diffuse large B-cell lymphoma, a common type of
non-Hodgkin’s lymphoma that starts in lymphocytes

dose-limiting toxicity, a specified quantity of a therapeutic
agent, such as a drug or medicine, prescribed to be taken at
one time or at stated intervals

duration of complete response

duration of response

follicular lymphoma, a type of B-cell non-Hodgkin
lymphoma

good clinical practice

good laboratory practices

Glypican-3, an oncofetal antigen expressed in a variety of
tumors including certain liver and lung cancers

hepatocellular carcinoma, a type of cancer arising from
hepatocytes in predominantly cirrhotic liver

hematopoietic cell transplant

human epidermal growth factor 2

The International Council for Harmonisation of Technical
Requirements for Pharmaceuticals for Human Use

intensive care unit

immunohistochemistry

investigator-initiated trial, clinical studies sponsored and
conducted by independent investigators
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“IND” investigational new drug or investigational new drug
application, also known as clinical trial application in
China

“IRB” institutional review boards

“L1CAM” L1 Cell Adhesion Molecule, also known as CDI171, a

cell-surface adhesion molecule that plays an important role
in the development of a normal nervous system

“MCL” mantle cell lymphoma, a type of B-cell non-Hodgkin
lymphoma
“mesothelin” cell-surface protein whose expression is mostly restricted to

mesothelial cell layers lining the pleura, pericardium and
peritoneum

“MHC” major histocompatibility complex, a group of genes that
code for proteins found on the surfaces of cells that help
the immune system recognize foreign substances

“MM” multiple myeloma, a type of cancer that forms in the white
blood cells

“MUC16” a highly glycosylated transmembrane protein with a very
large extracellular region that is highly expressed in many
solid tumors, including ovarian, pancreatic, gastric and
colorectal cancers

“NCCN” National Comprehensive Cancer Network

“NDA” new drug application

“NHL” non-Hodgkin’s lymphoma

“NK” natural killer cell, the human body’s first line of defense

due to their innate ability to rapidly seek and destroy
abnormal cells

“NRDL” National Reimbursement Drug List

“NSCLC” non-small cell lung cancer
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“NT” or “neurotoxicity”

“oncology”

“ORR”

“OS”

“our integrated platform”

“PCR”

“PD” or “pharmacodynamics”

“PET-CT”

possible adverse side effect of T-cell therapies that leads to
a state of confusion, aphasia, encephalopathy, tremor,

muscular weakness, and somnolence

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

prevention
objective response rate
overall survival

the business platform we have built internally which
encompasses (i) our analytical development, process
development capabilities and quality control system; (ii)
our clinical development; and (iii) regulatory affairs. The
fully integrated development platform enables seamless
collaboration among different functional groups throughout

the development lifecycle of a new product candidate

polymerase chain reaction, a technique for amplifying
specific regions of DNA by the use of sequence-specific
primers and multiple cycles of DNA synthesis, each cycle
being followed by a brief heat treatment to separate

complementary strands

pharmacodynamics, the study of how a drug affects an
organism, which, together with pharmacokinetics,

influences dosing, benefit, and adverse effects of the drug

positron emission tomography-computed tomography, a
nuclear medicine technique which combines, in a single
gantry, a position emission tomography (PET) scanner and
an x-ray computed tomography scanner, to acquire
sequential images from both devices in the same session,

which are combined into a single superposed image
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“PFS”

“PK” or “pharmacokinetics”

“pR™
“PRDL”
“progressive disease”
“qPCR”
“QMS”

“refractory”

“relapsed”

“relma-cel”

“ROR‘ 1 i3]

66R/R77 Or 6Sr/r”
“scFv”

“sCRS”

progression-free survival, the length of time during and
after the treatment of a disease, such as cancer, that a
patient lives without the disease getting worse. In a clinical
trial, measuring the progression-free survival is one way to

see how well a new treatment works

pharmacokinetics, the study of the bodily absorption,
distribution, metabolism, and excretion of drugs, which,
together with pharmacodynamics, influences dosing,

benefit, and adverse effects of the drug

partial response

Provincial Reimbursable Drug List

cancer that is growing, spreading or getting worse
quantitative PCR

quality management system

disease that is resistant at the beginning of treatment or

becomes resistant during treatment

the return of a disease or the signs and symptoms of a

disease after a period of improvement
relmacabtagene autoleucel

receptor tyrosine kinase-like orphan receptor 1, a protein
expressed in the formation of embryos, but in normal adult
cells its surface expression is predominantly found at low
levels on adipocytes, or fat cells, and briefly on precursors

to B cells, or pre-B cells, during normal B cell maturation
relapsed and refractory
single-chain variable fragment

severe CRS
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“second-line” or “2L”

“SNT”

“somatic gene therapy’

“stable disease”

“T-cell”

“TCR”

“TCR'T”

“third-line” or “3L”

“TIL”

“TKI”

’

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

adequately

severe NT, cerebral edema, confusion, drowsiness, speech
impairment, tremors, seizures or other central nervous
system side effects, when such side effects are serious

enough to lead to intensive care

therapy involving gene editing of somatic cells, which are
most of the cells in the body (such as brain cells, skin cells
and T-cells). Somatic cells are non-reproductive. Somatic
gene therapy involves the insertion of therapeutic DNA into
somatic body cells, and the modified DNA is not passed
along to offspring of the patients.

cancer that is neither decreasing nor increasing in extent or

severity

a lymphocyte of a type produced or processed by the
thymus gland and actively participating in the immune
response, which plays a central role in cell-mediated
immunity. T-cells can be distinguished from other
lymphocytes, such as B cells and NK cells, by the presence

of a T-cell receptor on the cell surface

T-cell receptor

T-cell receptor engineered T-cell

with respect to any disease, the therapy or therapies that are
tried when the second-line treatments do not work

adequately

tumor-infiltrating lymphocyte

tyrosine kinase inhibitor, a pharmaceutical drug that

inhibits tyrosine kinases
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“WT ] ”

“4-1BB”

Wilms®  tumor 1, an intracellular protein that is
overexpressed in a number of cancers, including AML and
non-small cell lung, breast, pancreatic, ovarian, and

colorectal cancers

immune checkpoint that is expressed on T-cells and NK

cells
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FORWARD-LOOKING STATEMENTS

We have included in this prospectus forward-looking statements. Statements that are not

historical facts, including statements about our intentions, beliefs, expectations or predictions

for the future, are forward-looking statements.

This prospectus contains certain forward-looking statements and information relating to our
Company, our subsidiaries and our Consolidated Affiliated Entities that are based on the beliefs of

our management as well as assumptions made by and information currently available to our

LR T3 LLINT3

management. When used in this prospectus, the words “aim,” “anticipate,” “believe,” “continue,”

3

“could,” “expect,” “going forward,” “intend,” “is/are likely to,” “may,” “ought to,” “plan,”
“potential,” “project,” “seek,” “should,” “will,” “would” and the negative of these words and other
similar expressions, as they relate to our Group 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 risk factors as described in this prospectus. You are strongly cautioned
that reliance on any forward-looking statements involves known and unknown risks and
uncertainties. The risks and uncertainties facing us which could affect the accuracy of

forward-looking statements include, but are not limited to, the following:

. our operations and business prospects;

. our financial condition and operating results and performance;

. industry trends and competition;

. our product candidates under development or planning;

. our strategies and initiatives, business plans, objectives and goals;

. our ability to attract doctors and patients and further enhance recognition of our product

candidates;

. the operations and business prospects of our collaboration partners, service providers

and other suppliers;

. general political, economic and societal, including public health and safety, conditions;

. changes to regulatory and operating conditions in the industry and markets in which we

operate; and
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o the amount and nature of, and potential for, future development of our business.

These forward-looking statements are subject to risks, uncertainties and assumptions, some of
which are beyond our control. In addition, these forward-looking statements reflect our current
views with respect to future events and are not a guarantee of future performance. Actual outcomes
may differ materially from the information contained in the forward-looking statements as a result
of a number of factors, including, without limitation, the risk factors set forth in the section

headed “Risk Factors” in this prospectus.

The forward-looking statements made in this prospectus relate only to events or information
as of the date on which the statements are made in this prospectus. Except as required by law, we
undertake no obligation to update or revise publicly any forward-looking statements, whether as a
result of new information, future events or otherwise, after the date on which the statements are
made or to reflect the occurrence of unanticipated events. You should read this prospectus
completely and with the understanding that our actual future results or performance may be

materially different from what we expect.
In this prospectus, statements of or references to our intentions or those of our Directors are

made as of the date of this prospectus. Any such information may change in light of future

developments.
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RISK FACTORS

An investment in our Shares involves various risks. You should carefully consider all of
the information set forth in this prospectus, including the risks and uncertainties described
below, before making an investment in our Shares. Specifically, we are a cell-therapy
company which supports the R&D and services of CAR-T therapies. CAR-T therapies are
considered to be significantly high-risk in nature, as they represent emerging approaches to
cancer treatment that face significant challenges and hurdles. The following is a description
of what we consider to be our material risks. Any of the following risks could have a material
adverse effect on our business, financial condition and results of operations. In any such
case, the market price of our Shares could decline, and you may lose all or part of your

investment.

These factors are contingencies that may or may not occur, and we are not in a position
to express a view on the likelihood of any such contingency occurring. The information given
is as at the Latest Practicable Date unless otherwise stated, will not be updated after the date
hereof, and is subject to the cautionary statements in “Forward-looking Statements” in this

prospectus.

RISKS RELATING TO OUR LIMITED OPERATING HISTORY, OUR FINANCIAL
POSITION AND OUR NEED FOR ADDITIONAL CAPITAL

We are a clinical-stage biopharmaceutical company and have a limited operating history, which
may make it difficult to evaluate the success of our business to date and to assess our future
viability. The risks involved in our business may cause potential investors to lose substantially

all of their investment in us.

We are a clinical-stage biopharmaceutical company that started operations in February 2016.
As of the Latest Practicable Date, we have no cell-therapy products approved for commercial sale,
and we had not generated any revenue from such products. We are focused on developing products
that use human cells as therapeutic entities, and although there have been significant advances in
cell-based immunotherapy, our T-cell technologies are new and have not been approved by the
NMPA. Our limited operating history, particularly in light of the rapidly evolving cancer
immunotherapy field, may make it difficult to evaluate our current business and predict our future
performance. Our short history as an operating company makes any assessment of our future
success or viability subject to significant uncertainty. We will encounter risks and difficulties
frequently experienced by early-stage companies in rapidly evolving fields. If we do not address
these risks successfully, our business will suffer, and accordingly these risks may cause potential

investors to lose substantially all of their investment in our business.
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We have never generated any revenue from sales of cell-therapy products, and our ability to
generate revenue from sales of cell-therapy products and become profitable depends

significantly on our success in a number of factors.

We have no cell-therapy products approved for commercial sale, have not generated any
revenue from cell-therapy product sales, and do not anticipate generating any revenue from
cell-therapy product sales until sometime after we have received regulatory approval for the
commercial sale of relma-cel, our Core Product Candidate. Our ability to generate revenue and

achieve profitability depends significantly on our success in many factors, including:

. completing research regarding, and nonclinical and clinical development of, our product

candidates;

. obtaining regulatory approvals and marketing authorizations for product candidates for

which we complete clinical studies;
. developing a sustainable and scalable manufacturing process for our product candidates,
including establishing and maintaining commercially viable supply relationships with

third parties and establishing our own manufacturing capabilities and infrastructure;

. launching and commercializing product candidates for which we obtain regulatory

approvals and marketing authorizations;

. obtaining market acceptance of our product candidates as viable treatment options to be
paid as an out-of-pocket expense, and availability of adequate coverage, reimbursement,
pricing by third-party payors and integrated delivery networks;

. addressing any competing technological and market developments;

. identifying, assessing, acquiring and/or developing new product candidates, intellectual

property and technologies;

. negotiating favorable terms in any collaboration, licensing, or other arrangements into

which we may enter;

. maintaining, protecting, expanding and enforcing our portfolio of intellectual property

rights, including patents, trademarks, trade secrets, and know-how; and

. attracting, hiring, and retaining qualified personnel.
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Even if one or more of the product candidates that we develop is approved for commercial
sale, we anticipate incurring significant costs associated with commercializing any approved
product candidate. Our expenses could increase beyond expectations if we are required by the
NMPA or other regulatory authorities to change our manufacturing processes or assays, or to
perform clinical, nonclinical, or other types of studies in addition to those we currently anticipate.
If we are successful in obtaining regulatory approvals to market one or more of our product
candidates, our revenue will be dependent, in part, upon the size of the market for the relevant
product in China or the relevant jurisdictions, the accepted price for the product to be paid with
out-of-pocket expenses and the ability to get reimbursement for any amount. If the number of
patients with our addressable disease is not as significant as we estimate, the indication approved
by regulatory authorities is narrower than we expect, or the reasonably accepted population for
treatment is narrowed by competition, physician choice or treatment guidelines, we may not
generate significant revenue from sales of such products, even if approved. If we are not able to

generate revenue from the sale of any approved products, we may never become profitable.

Our near-term ability to generate revenue is dependent on the success of our product candidates
that are in clinical development, each of which requires additional clinical testing before we can

seek regulatory approval and begin commercial sales.

As of the Latest Practicable Date, we do not have any products that have gained regulatory
approval for marketing. Our near-term ability to generate product revenue is highly dependent on
our ability to obtain regulatory approval of and successfully commercialize our Core Product
Candidate, relma-cel, as well as other product candidates in our pipeline. Each of our product
candidates has been tested in a relatively small number of patients and will require additional
clinical and nonclinical development, regulatory review and approval, substantial investment,
access to sufficient commercial manufacturing capacity, and significant marketing efforts before
we can generate any revenue from product sales. We cannot commercialize product candidates in
China without obtaining regulatory approval from the NMPA. Before obtaining marketing approval
from the NMPA or other regulatory authorities for the sale of our product candidates, we must
conduct extensive clinical studies to demonstrate the safety, purity, and potency of the product
candidates in humans. We cannot be certain that any of our product candidates will be successful
in clinical studies and, even if they are successful in clinical studies, they may not receive

regulatory approval.

In addition, because our product candidates are based on similar technology, if any of our
product candidates encounter safety or efficacy problems, developmental delays, regulatory issues,
reagent supply issues, or other problems, our development plans for the affected product candidate
and some or all of our other product candidates could be significantly harmed, which would have a
material adverse effect on our business. Because relma-cel is our Core Product Candidate and the

backbone of our current development strategy, a setback for relma-cel would likely have a
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relatively large impact on our cash flows and business. Further, competitors who are developing
products with similar technology may experience problems with their products that could identify

problems that would potentially harm our business.

We have incurred significant losses since our inception, and we expect to continue to incur

losses for the foreseeable future and may never achieve or maintain profitability.

Investment in cell therapy and innovative biopharmaceuticals is highly speculative. It entails
substantial upfront capital expenditures and significant risk that a product candidate will fail to
gain regulatory approval or become commercially viable. We are not profitable and have incurred
losses and net operating cash outflows in each period since our inception. For the years ended
December 31, 2018 and 2019 and the six months ended June 30, 2020, we reported losses of
RMB272.6 million, RMB633.3 million and RMB650.0 million, respectively. As of December 31,
2018 and 2019 and June 30, 2020, we had an accumulated deficit attributable to owners of the
Company of RMB313.2 million, RMB942.3 million and RMB925.0 million, respectively.
Substantially all of our operating losses have resulted from costs incurred in connection with our
research and development programs and from administrative expenses associated with our
operations. We expect to continue to incur losses for the foreseeable future, and we expect these
losses to increase as we continue to incur significant research and development and other expenses
related to our ongoing operations, seek regulatory approvals for our product candidates, scale-up
manufacturing capabilities and hire additional personnel to support the development and
commercialization of our product candidates and to enhance our operational, financial and

information management systems.

A critical aspect of our strategy is to invest significantly in our technology platform to
improve the efficacy and safety of our product candidates. Even if we succeed in commercializing
one or more of these product candidates, we will continue to incur losses for the foreseeable future
relating to our substantial research and development expenditures to develop our technologies. We
may encounter unforeseen expenses, difficulties, complications, delays and other unknown factors
that may adversely affect our business. The size of our future net losses will depend, in part, on
the rate of future growth of our expenses and our ability to generate revenue. Our prior losses and
expected future losses have had and will continue to have an adverse effect on our shareholders’
equity and working capital. Further, the net losses we incur may fluctuate significantly from year
to year, such that a period to period comparison of our results of operations may not be a good

indication of our future performance.

To become and remain profitable, we must succeed in developing and eventually
commercializing products that generate significant revenue. This will require us to be successful in
a range of challenging activities, including completing preclinical studies and clinical trials of our

product candidates, obtaining regulatory approval, manufacturing, marketing and selling any
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products for which we may obtain regulatory approval, as well as discovering and developing
additional product candidates. We may never succeed in these activities and, even if we do, may
never generate revenue that is significant enough to achieve profitability. In addition, we will incur
costs associated with operating as a public company and in support of our growth from a

development-stage to a commercial-stage biopharmaceutical company.

Because of the numerous risks and uncertainties associated with the development, delivery
and commercialization of complex cell therapies, we are unable to accurately predict the timing or

amount of expenses or when, or if, we will be able to achieve profitability.

Even if we achieve profitability, we may not be able to sustain or increase profitability on an
ongoing basis. Our failure to become and remain profitable would depress the value of our Shares
and could impair our ability to raise capital, expand our business, maintain our research and
development efforts or continue our operations. A decline in the value of our Shares could also

cause you to lose all or part of your investment.

We had net operating cash outflow during the Track Record Period.

We had net cash used in operating activities of RMB106.2 million, RMB188.9 million and
RMB106.9 million for the years ended December 31, 2018 and 2019 and the six months ended
June 30, 2020, respectively. While we believe we have sufficient working capital to fund our
current operations for the next few years, we expect that we will continue to experience net cash
outflows from our operating activities for the foreseeable future. If we are unable to maintain
adequate working capital, we may default on our payment obligations and may not be able to meet
our operating cash and capital expenditure requirements, which may have a material adverse effect

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

We may need to obtain substantial additional financing to fund our operations and meet our
operating cash and capital expenditure requirements, and if we are unable to obtain such
financing when needed on acceptable terms, or at all, we may be forced to delay, reduce or
eliminate some or all of our research programs, development activities and commercialization

efforts relating to our product candidates.

We believe our current cash and cash equivalents and the estimated net proceeds from the
Global Offering will be sufficient to meet our anticipated cash needs for the next 12 months.
However, our product candidates will require the completion of clinical development, regulatory
review, significant marketing efforts and substantial investment before they can provide us with
product sales revenue. Our operations have consumed substantial amounts of cash since inception.
Our operating activities used RMB106.2 million, RMB188.9 million and RMB106.9 million of net
cash during the years ended December 31, 2018 and 2019 and the six months ended June 30, 2020,
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respectively. We expect to continue to spend substantial amounts on product discovery, meeting the
payment obligations of our in-license agreements with Juno, advancing the clinical development of
our product candidates, and launching and commercializing any product candidates for which we
receive regulatory approval. Our existing capital resources may not be sufficient to enable us to
complete all development or commercially launch all of our current product candidates for the
currently anticipated indications and to invest in additional clinical development programs.
Accordingly, we will likely require further funding through public or private offerings, debt
financing, collaboration, and licensing arrangements or other sources. Our future funding

requirements will depend on many factors, including:

. the progress, timing, scope, results and costs of our clinical trials, including the ability

to timely enroll patients in our planned and potential future clinical trials;

. the progress of third-party clinical trials relating to products with respect to which we

have rights of first refusal, options or other rights to acquire;

. the outcome, timing and cost of regulatory approvals of our product candidates;
. the cost and timing of development and completion of commercial-scale manufacturing
activities;

. the number and characteristics of product candidates that we may develop;

. the cost of filing, prosecuting, defending and enforcing any patent claims or other

intellectual property rights;
. selling and marketing costs associated with any future product candidates that may be
approved, including the cost and timing of expanding our marketing and sales

capabilities;

. the terms and timing of any potential future collaborations, licensing or other

arrangements that we may establish;

. general cash requirements for maintaining our R&D platform and process development;

and

. our headcount growth and associated costs.
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Adequate additional funding may not be available to us on acceptable terms, or at all. If we
are unable to raise capital when needed or on attractive terms, we would be forced to delay, reduce
or eliminate our research and development programs or future commercialization efforts. Any
inability to obtain additional funding when we need it could result in a material and adverse effect

on our business.

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

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

favorable terms.

We incurred net liabilities during the Track Record Period, and may continue to have net

liabilities going forward, which can expose us to liquidity risk.

We had net liabilities (or total deficit) of RMB313.2 million, RMB942.3 million and
RMB925.0 million as of December 31, 2018 and 2019 and June 30, 2020, respectively. The
increase in our total deficit from RMB313.2 million as of December 31, 2018 to RMB925.0
million as of June 30, 2020 was primarily attributable to research and development and general
and administrative expenses and capital expenditures and fair value losses of warrants and

preferred shares.

We had net current assets of RMB138.5 million as at December 31, 2019, as compared to net
current liabilities of RMB54.0 million as at December 31, 2018. The change was primarily due to
the funds raised from our issuance of Series A2 Preferred Shares for cash in May 2019 and Juno’s
exercise of warrants under the License and Strategic Alliance Agreement.

— 67 -



RISK FACTORS

A net current liabilities or net liabilities (total deficit) position can expose us to the risk of
shortfalls in liquidity. This in turn would require us to seek adequate financing from sources such
as external debt, which may not be available on terms favorable or commercially reasonable to us
or at all. Any difficulty or failure to meet our liquidity needs as and when needed can have a

material adverse effect on our prospects.

A large balance of indebtedness, whether from banks or related parties, may require that we
devote our financial resources to servicing such debt rather than funding our operating activities
and investments in research and development, which constrains our capital flexibility and may in
turn adversely affect our product development timetable. It may also be a challenge for us to
service our interest and principal repayments in a timely manner or at all, which could trigger
cross-defaults with other debt, as applicable, as well as limit our ability to obtain further debt
financing. Given our historical reliance on external financing, such developments could have a
material adverse effect on our business, financial condition and results of operations. We also
cannot guarantee that we will not incur net liabilities in the future. If we are to record net
liabilities in the future, our liquidity, as well as our ability to raise funds, obtain bank loans, pay

debts when they become due and declare and pay dividends may be adversely affected.

Share-based payment may cause shareholding dilution to our existing Shareholders and have a

material and adverse effect on our financial performance.

We adopted the Share Incentivization Schemes for the benefit of our employees to incentivize
and reward the eligible persons who have contributed to the success of our Group. For further
details, please see the section headed “Appendix V — Statutory and General Information — D.
Share Incentivization Schemes” to this prospectus. In the year ended December 31, 2019 and the
six months ended June 30, 2020, we incurred RMB15.4 million and RMB57.5 million,
respectively, in share-based payment expenses. To further incentivize our employees to contribute
to us, we may grant additional share-based compensation in the future. Issuance of additional
Shares with respect to such share-based payment may dilute the shareholding percentage of our
existing Shareholders. Expenses incurred with respect to such share-based payment may also
increase our operating expenses and therefore have a material and adverse effect on our financial

performance.

Our results of operations, financial condition and prospects may be adversely affected by fair
value changes and credit risk associated with our financial assets and intangible assets at fair

value through profit or loss.
The financial instruments issued to investors during the Track Record Period included

preferred shares and warrants for the purchase of preferred shares. The financial instruments issued

to investors were not traded in an active market, and the respective fair values are determined by
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using valuation techniques. The discounted cash flow method was used to determine the total
equity value of our Company and the equity allocation model was adopted to determine the fair
value of the financial instruments. Key valuation assumptions used to determine the fair value of
the preferred shares and the warrants for the purchase of Preferred Shares included discount rate,
risk-free interest rate and volatility. For further details on the Preferred Shares, please see the
section headed “Financial Information — Description of Selected Components of Statements of
Comprehensive Loss — Fair Value Loss of Preferred Shares” and Note 28 to “Appendix I —
Accountants’ Report” to this prospectus; and for further details on the warrants for the purchased
of Preferred Shares, please see the section headed “Financial Information — Description of
Selected Components of Statements of Comprehensive Loss — Fair Value Loss of Warrants” and

Note 29 to “Appendix I — Accountants’ Report” to this prospectus.

Any change in the assumptions may lead to different valuation results and, in turn, changes in
the fair value of these financial instruments issued to investors. Further, our preferred shares will
be automatically converted to Shares upon the closing of the Global Offering. To the extent we
need to revalue the Preferred Shares prior to the closing of the Global Offering, any change in fair
value of these preferred shares and related valuation uncertainty could materially affect our
financial position and performance. As at December 31, 2018, December 31, 2019 and June 30,
2020, we recorded preferred shares issued to investors as our non-current liabilities of RMB413.2
million, RMB1,420.5 million and RMB2,637.4 million, respectively. As at December 31, 2018,
December 31, 2019 and June 30, 2020, we recorded warrants for the purchase of Preferred Shares
as our current liabilities of RMB133.7 million, RMB19.3 million and RMB26.8 million,
respectively. We also recorded fair value loss of Preferred Shares issued to investors of RMB46.0
million, RMB128.8 million and RMB484.4 million in 2018, 2019 and the six months ended June
30, 2020 respectively; and we recorded fair value loss of warrants issued to investors of
RMB112.5 million, RMB300.3 million and RMB7.1 million in 2018, 2019 and the six months
ended June 30, 2020 respectively.

The Preferred Shares are designated as financial liabilities at fair value through profit or loss
on our consolidated balance sheets; they were initially recognized at fair value, and the increases
in the fair value of such financial instruments were recognized as fair value loss on our
consolidated statements of comprehensive loss. The fair value of the warrants for cash-settled
transaction is re-measured at each reporting date and at the date of settlement. Any changes in fair
value of warrants are recognized in profit or loss. Upon exercise of the warrants, the share-based
payments are settled with Preferred Shares and accounted for as financial liabilities measured at

fair value.
The fair value loss of Preferred Shares is a non-cash item that will not recur in financial

years after the closing of the Global Offering, but we expect that we will recognize significant

additional losses on the fair value changes of the Preferred Shares and warrants for the purchase of
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Preferred Shares from June 30, 2020 to the Listing Date because of the significant increase in the
fair value of such financial instruments during such period. After the automatic conversion of all
preferred shares into Shares upon the closing of the Global Offering, we do not expect to
recognize any further gains or losses on fair value changes from these Preferred Shares in the
future. However, as of the Latest Practicable Date, a warrant has not been exercised, and may
material affect our financial condition and results of operations after the closing of the Global

Offering.

An impairment in the carrying value of intangible assets could have a material adverse effect on

our financial condition and results of operations.

We had intangible assets on our balance sheet and as of June 30, 2020, which amounted to
RMB&835.9 million. Our intangible assets mostly consist of licenses and manufacturing software
and system not ready for use and will not be amortized but tested for impairment annually either
individually or at the cash-generating unit level. The impairment test would compare the
recoverable amount of each of the cash-generating units to its carrying value. Determination of fair
values require considerable judgment and is sensitive to inherent uncertainties and changes in
estimates and assumptions. Declines in market conditions, weak trends in anticipated financial
performance of reporting units or declines in revenue projections are examples of indicators that

carrying values of intangible assets, may not be recoverable.

RISKS RELATING TO OUR BUSINESS

Changes in international trade or investment policies and barriers to trade or investment, the
ongoing conflict and trade tension war between the U.S. and China may have an adverse effect

on our business and expansion plans.

International market conditions and the international regulatory environment have historically
been affected by competition among countries and geopolitical frictions. Changes to trade policies,
treaties and tariffs, or the perception that these changes could occur, could adversely affect the
financial and economic conditions in the jurisdictions in which we operate, as well as our overseas
expansion, our financial condition and results of operations. The U.S. administration under
President Donald J. Trump has advocated greater restrictions on international trade generally and
significant increases on tariffs on certain goods imported into the U.S., particularly from China,
and has taken steps toward restricting trade in certain goods. For example, in 2018, the United
States announced three finalized tariffs that applied exclusively to products imported from China,
totaling approximately US$250 billion, and in May 2019, the U.S. increased the rate of certain
tariffs previously levied on Chinese products from 10% to 25%. In addition, in August 2019,
President Donald J. Trump threatened to impose additional tariffs on remaining Chinese products,
totaling approximately US$300 billion. Although on January 15, 2020, the U.S. and China signed
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an agreement on the phase one trade deal, under which both parties made certain concessions and
agreed not to proceed with additional tariffs against one another, the 25% tariffs on US$250 billion
of Chinese imports are still in place. These concerns and threats to impose new tariffs or sanctions
on China, have resulted in increased tensions in China’s international relations. Moreover, the
bilateral relationship is an ongoing matter, evolving sometimes from day to day, and we cannot
predict how the relationship will further evolve or what impact any subsequent developments in

the relationship may have on our business.

In addition, China and other countries have retaliated, and may further retaliate, in response
to new trade policies, treaties and tariffs implemented by the U.S. government. Such retaliation
measures may further escalate the tensions between the countries or even lead to a trade war. Any
escalation in trade tensions or a trade war, or the perception that such escalation or trade war could
occur, may have negative impact on the economies of not merely the two countries concerned, but
the global economy as a whole. In addition, if China were to increase the tariff on any of the items
imported by our suppliers and contract manufacturers from the U.S., we might not be able to find
substitutes with the same quality and price in China or from other countries. For example, we
entered into vector supply agreements with Juno in June 2020 to procure viral vectors from them
in connection with the clinical development of relma-cel and JWCARI129, as well as the

commercialization of relma-cel.

Furthermore, during the Track Record Period, we formed collaboration and licensing
agreements with entities in foreign countries and regions, such as Juno, our largest shareholder,
based in the United States. Our business is therefore subject to constantly changing international
economic, regulatory, social and political conditions, and local conditions in those foreign
countries and regions. As a result, China’s political relationships with those foreign countries and
regions may affect the prospects of maintaining existing or establishing new collaboration

partnerships and licensing agreements, and the communication and transfer of know-how.

There can be no assurance that such collaborators or licensing partners or potential
collaborators or licensing partners in the future 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 adversely affect our business, financial condition,
results of operations, cash flows and prospects. It also remains unclear what actions, if any, the
U.S. government will take with respect to other existing international trade agreements. As a result
of the above and if the U.S. were to withdraw from or materially modify certain international trade
agreements to which it is a party, especially with respect to intellectual properties transfer, our
business, financial condition and results of operations could be negatively impacted. For further
details, please see the section headed “Business — Collaboration and License Agreements” in this

prospectus.
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Risks Relating to Discovery, Pre-Clinical Development and Clinical Development of Our
Product Candidates

We depend substantially on the success of our product candidates, particularly our Core Product
Candidate, relma-cel, all of which are in pre-clinical or clinical development. If we are unable
to successfully complete clinical development, obtain regulatory approval and commercialize our
product candidates, or experience significant delays in doing so, our business will be materially

harmed.

Our business will depend on the successful development, regulatory approval and
commercialization of our product candidates for the treatment of patients with cancer or
autoimmune diseases, all of which are still in pre-clinical or clinical development, and other
product candidates we may develop. We have invested a significant portion of our efforts and
financial resources in the development of our existing product candidates. The success of our

product candidates will depend on several factors, including:

. successful enrollment of patients in, and completion of, clinical trials, as well as

completion of pre-clinical studies;

. ensuring the integrity and security of our clinical and trial data, including personal
health information of patients in keeping with global standards of Good Clinical

Practice, International Committee on Harmonization and the regulations and laws of the

PRC;
. favorable safety and efficacy data from our clinical trials and other studies;
. receipt of regulatory approval, or receipt of regulatory agreement on development plans

or manufacturing standards to conduct trials for approval;

. establishing commercial manufacturing capabilities, either by building facilities

ourselves or making arrangements with third-party manufacturers;

. the ability to continue clinical studies without regulatory hold orders on our INDs based
on severe or fatal adverse events with T-cell therapy in our trials or in trials of other

sponsors considered relevant to our products;
. the performance by contract research organizations, or CROs, or other third parties we

may retain to conduct clinical trials, of their duties to us in a manner that complies with

our protocols and applicable laws and that protects the integrity of the resulting data;
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. obtaining, maintaining and enforcing patent, trademark, trade secret, know-how and
other intellectual property protection and regulatory exclusivity for our product

candidates and our development process;

. ensuring we do not infringe, misappropriate or otherwise violate the patent, trademark,

trade secret or other intellectual property rights of third parties;

. successfully establishing our marketing network and launching our product candidates

for commercial sales, if and when approved;

. obtaining favorable governmental and private medical reimbursement for our product

candidates, if and when approved;

. appropriately pricing our product candidates and timely collecting payments;

. competition with other products; and

. continued acceptable safety profile of our product candidates following regulatory

approval.

If we do not achieve one or more of these factors in a timely manner or at all, we could
experience significant delays in our ability or be unable to obtain approval for and/or to
successfully commercialize our product candidates, which would materially harm our business, and
we may not be able to generate sufficient revenues and cash flows to continue our operations.
These factors present uncertainty and material risks to our commercial success and may cause
potential investors to lose a substantial amount or substantially all of their investment in our

business.

We operate in a rapidly changing industry and we face substantial competition, which may
result in others discovering, developing or commercializing competing products before or more
successfully than we do, or developing product candidates or treatments that are safer, more
effective, more effectively marketed or cost less than ours, or receive regulatory approval or
reach the market earlier. As a result, our product candidates may not achieve the sales we

anticipate and could be rendered noncompetitive or obsolete.

The development and commercialization of new biopharmaceutical products is highly
competitive and subject to rapid and significant technological advancements. We face competition
from major multi-national pharmaceutical companies, biotechnology companies and specialty
pharmaceutical companies with respect to our current and future product candidates that we may

develop and commercialize in the future. There are a number of large pharmaceutical and
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biotechnology companies that currently market and sell products or are pursuing the development
of product candidates for the treatment of cancer, including hematological cancers and solid
tumors. Smaller or early-stage companies may also prove to be significant competitors, particularly
through collaborative arrangements with large, established companies. Potential competitors also
include academic institutions, government agencies and other public and private research
organizations. Due to their promising clinical therapeutic effect in clinical exploratory trials,
engineered T-cell therapies, redirected T-cell therapies in general and antibody-drug conjugates are
being pursued by multiple biotechnology and pharmaceutical companies. Our competitors may
succeed in developing, acquiring or licensing technologies and products that are more effective,
more effectively marketed and sold or less costly than any product candidates that we may
develop, which could render our product candidates noncompetitive and obsolete. For further
details concerning potential competitors, please see the section headed “Business — Competition”

in this prospectus.

Our competitors with development-stage programs may obtain or have already obtained
marketing approval from the NMPA or other comparable regulatory authorities for their product
candidates more rapidly than we do, and they could establish a strong market position before we
are able to enter the market, which may make it more difficult for us to gain market acceptance

and adversely affect our ability to generate revenues.

Some of our competitors, either alone or with their strategic collaborators, may have
substantially greater financial, technical and human resources than we do. Accordingly, our
competitors may be more successful than we are in obtaining approval for treatments and
achieving widespread market acceptance, which may render our treatments obsolete or
noncompetitive. Mergers and acquisitions in the biotechnology and pharmaceutical industries may
result in even more resources being concentrated among a smaller number of our competitors.
These competitors also compete with us in recruiting and retaining qualified scientific and
management personnel and establishing clinical study sites and patient registration for clinical

studies, as well as in acquiring technologies complementary to, or necessary for, our programs.

Our commercial opportunity could be reduced or eliminated if our competitors develop and
commercialize products that are safer or more effective, have fewer or less severe side effects, are
more convenient or are less expensive or better reimbursed than any products that we may

commercialize.
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Our proprietary CAR-T preparation technologies and the manufacturing platform for our
CAR-T product candidates represent emerging approaches to cancer treatment that face

significant challenges and hurdles.

We have concentrated our primary research and development efforts on our CAR-T therapies
using our expertise in oncology and cell programming, and our future success is highly dependent
on the successful development and manufacture of our CAR-T product candidates. We do not
currently have any approved or commercialized products. As with other targeted therapies,
off-tumor or off-target activity could delay development or require us to reengineer or abandon a
particular product candidate. Because CAR-T therapies represent a relatively new field of cellular
immunotherapy and cancer treatment generally, developing and commercializing our product

candidates subjects us to a number of risks and challenges, including:

. obtaining regulatory approval for our product candidates, as the NMPA and other

regulatory authorities have limited experience with CAR-T therapies for cancer;

. developing and deploying consistent and reliable processes for engineering a patient’s

T-cells ex vivo and infusing the engineered T-cells back into the patient;

. conditioning patients with chemotherapy in conjunction with delivering each of our

products, which may increase the risk of adverse side effects of our product candidates;

. sourcing clinical and, if approved, commercial supplies of the materials used to

manufacture our product candidates;

. developing programming modules with the desired properties, while avoiding adverse

reactions;
. creating viral vectors capable of delivering multiple programming modules;
. developing a reliable and consistent vector and cell manufacturing process;
. establishing manufacturing capacity suitable for the manufacture of our product

candidates in line with expanding enrollment in our clinical studies and our projected

commercial requirements;

. achieving cost efficiencies in the scale-up of our manufacturing capacity;

. developing protocols for the safe administration of our product candidates;
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educating medical personnel regarding our CAR-T technologies and the potential side
effect profile of each of our product candidates, such as potential adverse side effects

related to CRS, neurotoxicity, T-cell aplasia, fatigue, neutropenia, and anemia;

establishing end-to-end integrated capabilities and solutions in collaboration with
specialty treatment centers in order to manage the operations and complex logistics
commonly associated with the administration of T-cell therapies in an effective and

efficient manner;

establishing sales and marketing capabilities to successfully launch and commercialize
our product candidates if and when we obtain any required regulatory approvals, and
risks associated with gaining market acceptance of a novel therapy if we receive

approval;

the ability and willingness of patients to pay for our personalized therapies in
connection with commercialization of any approved product candidates through

out-of-pocket expenses; and

the availability of coverage and adequate reimbursement from third-party payors for our
novel and personalized therapies in connection with commercialization of any approved

product candidates.

We may not be able to successfully develop our CAR-T product candidates, our technology

or our other product candidates in a manner that will yield products that are safe, effective,

scalable or profitable.

Additionally, because our technology involves the genetic modification of patient cells ex

vivo, we are subject to additional regulatory challenges and risks, including:

regulatory requirements governing gene and cell therapy products have changed
frequently and may continue to change in the future. According to F&S, to date, only
three CAR-T therapy products that involve the genetic modification of patient cells have
been approved in the United States and the European Union, and none have been

approved in China;
genetically modified products in the event of improper insertion of a gene sequence into

a patient’s chromosome could lead to lymphoma, leukemia or other cancers, or other

aberrantly functioning cells; and
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o although our viral vectors are not able to replicate, there is a risk with the use of
retroviral or lentiviral vectors that they could lead to new or reactivated pathogenic
strains of virus or other infectious diseases, or can lead to transformation of the CAR-T

or cause new malignancies.

Moreover, public perception and awareness of cell therapy safety issues may adversely
influence the willingness of subjects to participate in clinical trials of our product candidates, or if
approved, of physicians to prescribe our products. Physicians, hospitals and third-party payors
often are slow to adopt new products, technologies and treatment practices that require additional
upfront costs and training. Treatment centers may not be willing or able to devote the personnel
and establish other infrastructure required for the administration of CAR-T therapies. Physicians
may not be willing to undergo training to adopt this novel and personalized therapy, may decide
the therapy is too complex to adopt without appropriate training and may choose not to administer
the therapy. Based on these and other factors, hospitals and payors may decide that the benefits of

this new therapy do not or will not outweigh its costs.

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

future trial results.

Clinical testing is expensive and can take many years to complete, and its outcome is
inherently uncertain. Failure can occur at any time during the clinical trial process. The results of
pre-clinical studies and early clinical trials of our product candidates may not be predictive of the
results of later-stage clinical trials, and initial or interim results of a trial may not be predictive of
the final results. Product candidates in later stages of clinical trials may fail to show the desired
safety and efficacy traits despite having progressed through pre-clinical studies and initial clinical
trials. In some instances, there can be significant variability in safety and/or efficacy results
between different trials of the same product candidate due to numerous factors, including changes
in trial procedures set forth in protocols, differences in the size and type of the patient populations,
including genetic differences, other trial protocol elements and the rate of dropout among clinical
trial participants. In the case of any trials we conduct, results may differ from earlier trials due to
the larger number of clinical trial sites and additional countries and languages involved in such
trials. A number of companies in the biopharmaceutical industry have suffered significant setbacks
in advanced clinical trials due to lack of efficacy or adverse safety profiles, notwithstanding
positive results in earlier trials. Our future clinical trial results may not be favorable, regardless of
earlier results. If so, we would have expended a significant amount of capital to progress the
relevant product candidates to that stage, and would not realize any revenue on such product
candidate if it then ultimately failed to receive regulatory approval due to poor clinical trial
results. Such an uncompensated expenditure could materially adversely affect our business,

financial condition, results of operations and prospects. Even if our future clinical trial results
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show favorable efficacy and impressive durability of anti-tumor responses, not all patients may
benefit. For certain therapies, not all patients will respond, some responders may also relapse after

a period of response.

We depend on enrollment of patients in our clinical trials for our product candidates. If we
encounter difficulties enrolling patients in our clinical trials, our clinical development activities

could be delayed or otherwise adversely affected.

Identifying and qualifying patients to participate in clinical trials of our product candidates is
critical to our success. We may experience difficulties in patient enrollment in our clinical trials
for a variety of reasons. The timely completion of clinical trials in accordance with the protocols
depends, among other things, on our ability to enroll a sufficient number of patients who remain in

the study until its conclusion. The enrollment of patients depends on many factors, including:

. the patient eligibility criteria defined in the protocol and the size and nature of the

patient population who meet such criteria;

. the number of patients with the disease or condition being studied;

. the patients understanding the risks and benefits of the product candidate in the trial;

. clinicians’ and patients’ perceptions as to the potential advantages of the product
candidate being studied in relation to other available therapies, including any new drugs

or other treatments that may be approved for the indications we are investigating or

drugs that may be used off-label for these indications;

. the proximity of patients to study sites;

. the design of the clinical trial;

. our ability to recruit clinical trial investigators with the appropriate competencies and
experience;

. competing clinical trials for similar therapies or other new therapeutics not involving

T-cell-based immunotherapy;

. our ability to obtain and maintain patient consents; and

. the risk that patients enrolled in clinical trials will drop out before completion of their

treatment.
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In addition, since the number of qualified clinical investigators is limited, we expect to
conduct some of our clinical trials at the same clinical trial sites that some of our competitors use,
which could further reduce the number of patients who are available for our clinical trials in these
clinical trial sites. Moreover, because our product candidates represent a departure from more
commonly used methods for cancer treatment, potential patients and their doctors may be inclined
to use conventional therapies, such as chemotherapy and antibody therapy, rather than participate
in our clinical trials. Furthermore, our clinical trials will also likely compete with other clinical
trials for product candidates that are in the same therapeutic areas as our product candidates, and
this competition will reduce the number and types of patients available to us, because some
patients who might have opted to enroll in our trials may instead opt to enroll in a trial being

conducted by one of our competitors.

Delays in patient enrollment may result in increased costs or may affect the timing or
outcome of the planned clinical trials, which could prevent completion of these clinical trials and
adversely affect our ability to advance the development of our product candidates. In addition,
many of the factors that may lead to a delay in the commencement or completion of clinical trials

may also ultimately lead to the denial of regulatory approval of our product candidates.

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

development and commercialization of our product candidates.

We may not commercialize, market, promote or sell any product candidate in China without
obtaining marketing approval from the NMPA and other regulatory authorities, and we may never
receive such approvals. We cannot predict accurately when or if any of our product candidates will
prove effective or safe in humans and will receive regulatory approval. Before obtaining marketing
approval from regulatory authorities for the commercial sale of any of our product candidates, we
must demonstrate through lengthy, complex and expensive preclinical studies and clinical trials
that our product candidates are both safe and effective for use in each proposed indication. Clinical
trials are expensive, difficult to design and implement, can take many years to complete and are
uncertain as to outcome. A failure of one or more clinical trials can occur at any stage of clinical

development.
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We may experience numerous unforeseen events prior to, during or as a result of clinical
trials that could delay or prevent our ability to receive marketing approval or commercialize any of

our product candidates, including:

. the NMPA or other regulatory authorities may disagree as to the number, design or
implementation of our clinical trials, or may not interpret the results from clinical trials

as we do;

. regulators or institutional review boards may not authorize us or our investigators to

commence a clinical trial or conduct a clinical trial at a prospective trial site;

. we may not reach agreement on acceptable terms with prospective clinical trial sites, the
terms of which can be subject to extensive negotiation and may vary significantly

among different clinical trial sites;

. clinical trials of our product candidates may produce negative or inconclusive results;

. we may decide, or regulators may require us, to conduct additional clinical trials or

abandon product development programs;

. the number of patients required for clinical trials of our product candidates may be
larger than we anticipate, enrollment in these clinical trials may be slower than we
anticipate, participants may drop out of these clinical trials at a higher rate than we

anticipate or we may fail to recruit eligible patients to participate in a trial;

. our third-party contractors may fail to comply with regulatory requirements or meet

their contractual obligations to us in a timely manner, or at all;

. regulators may issue a clinical hold, or regulators or institutional review boards may
require that we or our investigators suspend or terminate clinical research for various
reasons, including noncompliance with regulatory requirements or a finding that the
participants are being exposed to unacceptable health risks;

. the cost of clinical trials of our product candidates may be greater than we anticipate;

. the NMPA or other regulatory authorities may fail to approve our manufacturing

processes or facilities;

. the supply or quality of our product candidates or other materials necessary to conduct

clinical trials of our product candidates may be insufficient or inadequate;
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. our product candidates may have undesirable side effects or other unexpected
characteristics, particularly given their novel, first-in-human application, such as
potential adverse side effects related to CRS, neurotoxicity, T-cell aplasia, fatigue,
neutropenia, and anemia, causing us or our investigators, regulators or institutional

review boards to suspend or terminate the clinical trials; and

. the approval policies or regulations of the NMPA or other regulatory authorities may

significantly change in a manner rendering our clinical data insufficient for approval.

To the extent that the results of the trials are not satisfactory for the NMPA or other
regulatory authorities to approve our NDAs or other comparable applications, the
commercialization of our product candidates may be significantly delayed, or we may be required
to expend significant additional resources, which may not be available to us, to conduct additional
trials in support of potential approval of our product candidates. If we are required to conduct
additional clinical trials or other testing of our product candidates beyond those that we currently
contemplate, if we are unable to successfully complete clinical trials of our product candidates or
other testing, if the results of these trials are not positive or if they raise safety concerns, we may
(i) be delayed in obtaining regulatory approval for our product candidates; (ii) not obtain
regulatory approval at all; (iii) obtain approval for indications that are not as broad as intended;
(iv) have the product removed from the market after obtaining regulatory approval; (v) be subject
to additional post-marketing testing requirements; (vi) be subject to restrictions on how the product

is distributed or used; or (vii) be unable to obtain reimbursement for use of the product.

Delays in testing or approvals may result in increases in our development costs. We do not
know whether any clinical trials will begin as planned, will need to be restructured or will be
completed on schedule, or at all. Significant clinical trial delays could also shorten any periods
during which we have the exclusive right to commercialize our product candidates in China or
allow our competitors to bring their products to market before we do and impair our ability to
commercialize our product candidates and may have an adverse effect on our business and results

of operations.

Our product candidates may cause undesirable side effects or have other properties that could
halt their clinical development, prevent their regulatory approval, limit their commercial

potential, or result in significant negative consequences.

In clinical trials conducted by other companies involving CAR-T, the most prominent acute
toxicities included symptoms thought to be associated with CRS, such as fever, low blood
pressure, nausea, difficulty breathing, and oxygen deficiency. Some patients also experienced
toxicity of the central nervous system, or neurotoxicity, such as confusion, tremor, cranial nerve

dysfunction, seizures and speech impairment. Adverse events with the worst grades and attributed
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to CAR-T were severe and life threatening in some patients. Some of these events have been fatal.
The life threatening events were related to kidney dysfunction, severe infections and neurotoxicity.
Severe and life threatening toxicities occurred mostly in the first two weeks after cell infusion and
generally resolved within three weeks. In addition, like other clinical trials involving CAR-T, fatal

adverse events have occurred in our clinical trials.

To date we have focused on developing last-line treatments for various cancers, meaning that
our clinical trials include cancer patients who are very sick and whose health is deteriorating, and
we expect that additional clinical trials of our other product candidates will include similar
patients with deteriorating health. It is possible that some of these patients may experience similar
adverse side effects as were observed in clinical trials conducted by other companies and academic
institutions involving CAR-T, and that patients may die during our clinical trials for various
reasons, including as a result of receiving our product candidates, because the patient’s disease is
too advanced, or because the patient experiences medical problems that may not be related to our
product candidate. Even if the deaths are not related to our product candidate, the deaths could

affect perceptions regarding the safety of our product candidate.

Patient deaths and severe side effects caused by our product candidates, or by products or
product candidates of other companies that are thought to have similarities with our product
candidates, could result in the delay, suspension, clinical hold or termination of clinical trials by
us, ethics committee, the NMPA or other regulatory authorities for a number of reasons. If we elect
or are required to delay, suspend or terminate any clinical trial of any product candidates that we
develop, the commercial prospects of such product candidates will be harmed and our ability to
generate product revenue from any of these product candidates would be delayed or eliminated.
Serious adverse events observed in clinical trials could hinder or prevent market acceptance of the
product candidate at issue. Any of these occurrences may harm our business, prospects, financial

condition and results of operations significantly.

Additionally, if one or more of our product candidates receives marketing approval, and we
or others later identify undesirable side effects caused by such products, including during any
long-term follow-up observation period recommended or required for patients who receive
treatment using our products, a number of potentially significant negative consequences could

result, including:

. regulatory authorities may withdraw approvals of such product and we may be required

to suspend marketing or remove relevant products from the marketplace;

. regulatory authorities may require additional warnings on the label;

. we may be subject to regulatory investigations and government enforcement actions;
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. we may experience a severe decrease in the demand for, and sales of, the relevant

products;
. we could be sued and held liable for harm caused to patients; and
. our reputation may suffer.

Any of the foregoing could prevent us from achieving or maintaining market acceptance of
the particular product candidate, if approved, and could significantly harm our business, results of

operations and prospects.

The process for treating cancer patients using T-cell therapy is subject to human error and

systemic risks.

The cycle for treating cancer patients using T-cell therapy typically takes approximately four
to six weeks and involves a large number of steps and human participants. First, the patient’s
lymphocytes are isolated by apheresis at the clinical site and shipped to the manufacturing site.
Under current good manufacturing practices, or cGMP, conditions at the manufacturing site, the
patient’s lymphocytes are thawed and washed, and then enriched for CD3-positive T-cells using
specialized reagents. After overnight culture and T-cell activation, the T-cells are transduced using
lentiviral vector transduction technology to introduce the CAR genetic construct into the enriched
T-cell population. At the completion of T-cell transduction, the T-cells are expanded for several
days, harvested, formulated into the final product and then cryopreserved for delivery to patients.
In China, samples of the final product are subjected to several release tests which must fulfill
specified criteria for the product to be released for infusion. These include sterility, identity, purity,
potency and other tests. We are subject to stringent regulatory and quality standards in the course
of a T-cell therapy treatment process. We cannot assure you that our quality control and assurance
efforts will be successful or that the risk of human or systemic errors in these processes can be
eliminated, or that these efforts will eliminate the risk of our human errors or systematic risk given
the complex nature of the processes and the use of significant numbers of people at different levels

of training in the processes listed above.

Prior treatments can alter certain cancers and negatively impact the probability of successful

manufacture of, treatment of patients with, or achieving clinical benefit from our CAR-T

Patients with hematological cancers typically receive highly toxic chemotherapy as their
initial treatments, which can impact the viability of the T-cells collected from the patient and may
contribute to highly variable responses to CAR-T therapies. Patients could also have received prior
therapies that target the same target antigen on the cancer cells as our intended programmed

CAR-T product candidate, which can reduce the expression of the target antigen on those cancer
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cells. As a result, our CAR-T product candidates may not recognize the cancer cell and may fail to
achieve clinical activity. Our Core Product Candidate, relma-cel, and other product candidates
could face this challenge. If any of our product candidates do not achieve a sufficient level of
clinical activity, we may discontinue the development of that product candidate, which could have

an adverse effect on the value of our Shares.

We may not be successful in developing, acquiring, enhancing or adapting to new technologies

and methodologies.

We must keep pace with new technologies and methodologies to maintain our competitive
position. For the years ended December 31, 2018 and 2019 and the six months ended June 30,
2020, our research and development expenses were RMB76.0 million, RMB136.1 million and
RMBS82.3 million, respectively. We must continue to invest significant amounts of human and
capital resources to develop or acquire technologies that will allow us to enhance the scope and
quality of our clinical trials. We also intend to continue to enhance our technical capabilities in
product discovery, development and manufacturing, which are capital and time-intensive. We
cannot assure you that we will be able to develop, enhance or adapt to new technologies and
methodologies, successfully identify new technological opportunities, develop and bring new or
enhanced products to market, obtain sufficient or any patent or other intellectual property
protection for such new or enhanced products, or obtain the necessary regulatory approvals in a
timely and cost-effective manner, or, if such products are introduced, that those products will
achieve market acceptance. Any failure to do so may make our techniques obsolete, which could

harm our business and prospects.

We may not be successful in our efforts to build or in-license a pipeline of new product

candidates. If we fail to do so, our commercial opportunity will be limited.

A key element of our strategy is to leverage our proprietary cell therapy platform and
expertise in oncology and cell programming to expand into solid tumors, other cellular targets and
other CAR therapies. Our initial focus is on the development of a pipeline of product candidates
for the treatment of hematological cancers and the progression of these product candidates through
clinical development. We also intend to grow our business through in-licensing opportunities,
partnerships and selective acquisitions, as well as in-house research and development. However,
we may not be able to develop or acquire product candidates that are safe and effective, or which
compare favorably with other commercially available alternatives. Even if we are successful in
continuing to build our pipeline and developing next-generation product candidates or expanding
into solid tumor indications, the potential product candidates that we identify may not be suitable
for clinical development, including as a result of lack of safety, lack of tolerability, lack of
anti-tumor activity, or other characteristics that indicate that they are unlikely to be products that

will receive marketing approval, achieve market acceptance or obtain reimbursements from
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third-party payors. We cannot provide you any assurance that we will be able to successfully
advance any of these additional product candidates through the development process. Our research
programs may initially show promise in identifying potential product candidates, yet fail to yield
product candidates for clinical development or commercialization for many reasons, including the

following:

. our platform may not be successful in identifying additional product candidates;

. we may not be able or willing to assemble sufficient resources to acquire or discover

additional product candidates;

. our product candidates may not succeed in preclinical or clinical testing;

. a product candidate may on further study be shown to have harmful side effects or other
characteristics that indicate it is unlikely to be effective or otherwise does not meet

applicable regulatory criteria;

. competitors may develop alternatives that render our product candidates obsolete or less

attractive;

. product candidates we develop may nevertheless be covered by third parties’ patents or

other exclusive rights;

. the market for a product candidate may change during our development program so that

the continued development of that product candidate is no longer reasonable;

. a product candidate may not be capable of being produced in commercial quantities at

an acceptable cost, or at all; and

. a product candidate may not be accepted as safe and effective by patients, the medical

community or third-party payors, if applicable.

If any of these events occur, we may be forced to abandon our development efforts for a
program or programs, or we may not be able to identify, discover, develop or commercialize
additional product candidates, which would have a material adverse effect on our business and

could potentially cause us to cease operations.
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Even if we receive NMPA or other regulatory approval to market our product candidates, we
cannot assure you that any such product candidates will be successfully commercialized, widely
accepted in the marketplace or more effective than other commercially available alternatives.
Further, because of our limited financial and managerial resources, we are required to focus our

research programs on certain product candidates and on specific diseases.

If we do not successfully develop and commercialize product candidates or collaborate with
others to do so, we will not be able to obtain product revenue in future periods, which could

significantly harm our financial position and adversely affect the trading price of our Shares.

We may expend our limited resources to pursue a particular product candidate or indication and
fail to capitalize on product candidates or indications that may be more profitable or have a

greater likelihood of success.

Because we have limited financial and management resources, we focus on research programs
and product candidates that we identify for specific indications. As a result, we may forego or
delay pursuit of opportunities with other product candidates or for other indications that later
prove to have greater commercial potential. Our resource allocation decisions may cause us to fail
to capitalize on viable commercial products or profitable market opportunities. Our spending on
current and future research and development programs and product candidates for specific
indications may not yield any commercially viable products. If we do not accurately evaluate the
commercial potential or target market for a particular product candidate, we may relinquish
valuable rights to that product candidate through collaboration, licensing or other royalty
arrangements in cases in which it would have been more advantageous for us to retain sole

development and commercialization rights to such product candidate.

Our preclinical programs may experience delays or may never advance to clinical trials, which
would adversely affect our ability to obtain regulatory approvals or commercialize these product

candidates on a timely basis or at all, which would have an adverse effect on our business.

Some of our product candidates are still in the preclinical development stage, and the risk of
failure of preclinical programs is high. Before we can commence clinical trials for a product
candidate, we must complete extensive preclinical testing and studies to obtain regulatory
clearance to initiate human clinical trials, including based on IND applications and clinical trial
applications, or CTAs, in China. We cannot be certain of the timely completion or outcome of our
preclinical testing and studies and cannot predict if the NMPA or other regulatory authorities will
accept our proposed clinical programs or if the outcome of our preclinical testing and studies will

ultimately support the further development of our programs. As a result, we cannot be sure that we
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will be able to submit IND applications or similar applications for our preclinical programs on the
timelines we expect, if at all, and we cannot be sure that submission of IND applications or similar
applications will result in the NMPA or other regulatory authorities allowing clinical trials to

begin.

Risks Relating to Extensive Government Regulation

All material aspects of the research, development, manufacturing and commercialization of
biopharmaceutical products are heavily regulated. Any failure to comply with existing
regulations and industry standards, or any adverse actions by the NMPA or other comparable
regulatory authorities against us, could negatively impact our reputation and our business,

financial condition, results of operations and prospects.

The PRC strictly regulates the biopharmaceutical industry, employing regulatory strategies
that include regulation of product development and approval, manufacturing, and marketing, sales

and distribution of products.

The process of obtaining regulatory approvals and compliance with appropriate laws and
regulations requires the expenditure of substantial time and financial resources. Failure to comply
with the applicable requirements at any time during the product development or approval process,
or after approval, may subject an applicant to administrative or judicial sanctions. These sanctions
could include the regulator’s refusal to approve pending applications, withdrawal of an approval,
license revocation, a clinical hold, or total or partial suspension of production or distribution.

Failure to comply with these regulations could have a material adverse effect on our business.

In China, the NMPA and other regulatory authorities impose high standards on the efficacy
and safety of biopharmaceutical products, as well as strict rules, regulations and industry standards
on how we develop such products. For example, we may need to obtain clearance from NMPA or
other regulatory authorities as part of an IND application to seek authorization to begin clinical
trials, or file results of clinical trials as part of an NDA to seek marketing approval. These
regulatory authorities may conduct scheduled or unscheduled periodic inspections of our facilities
to monitor our regulatory compliance. Although we have passed all relevant inspections and
obtained clearance in relation to discovery and development from the NMPA and other regulatory
authorities in all material respects during the Track Record Period, we cannot assure you that we
will be able to do so going forward. Any failure to comply with existing regulations and industry
standards could result in fines or other punitive actions against us, and the disqualification of data
for submission to regulatory authorities, 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 regulations or industry standards, even if we
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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 and other comparable regulatory authorities are
lengthy, time-consuming and inherently unpredictable. If we are ultimately unable to obtain, or
experience delays in obtaining, regulatory approval for our product candidates, our business will
be substantially harmed.

The time required to obtain approval by the NMPA and other comparable regulatory
authorities is unpredictable, particularly with respect to novel products such as cell-based cancer
therapies, and it depends on numerous factors, including the substantial discretion of the regulatory
authorities.

Our product candidates could fail to receive regulatory approval for many reasons, including:

. failure to begin or complete clinical trials due to disagreements with regulatory

authorities;

. failure to demonstrate that a product candidate is safe, pure and potent for its proposed

indication;

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

approval;

. failure to demonstrate that the clinical and other benefits of a product candidate

outweigh its safety risks;

. data integrity issues related to our clinical trials;

. insufficiency of data from clinical trials of our product candidates to support the filing

of the NDA or other submission or to obtain regulatory approval;

. disagreement with our interpretation of data from pre-clinical studies or clinical trials;

. our failure to conduct a clinical trial in accordance with regulatory requirements or our

clinical trial protocols;
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. clinical sites, investigators or other participants in our clinical trials deviating from a
trial protocol, failing to conduct the trial in accordance with regulatory requirements, or

dropping out of a trial; and

. deficiencies identified by the regulatory authorities in relation to CMC, manufacturing

processes or facilities.

The NMPA or a comparable regulatory authority may require more information, including
additional pre-clinical or clinical data, to support approval, which may delay or prevent approval

and our commercialization plans, or we may decide to abandon the development program.

Changes in regulatory requirements and guidance may also occur, and we may need to amend
clinical trial protocols submitted to applicable regulatory authorities to reflect these changes.
Resubmission may impact the costs, timing or successful completion of a clinical trial. In addition,
changes in government regulations or in practices relating to the biopharmaceutical industry, such
as a relaxation in regulatory requirements, or the introduction of simplified approval procedures,
which would lower the entry barrier for potential competitors, or an increase in regulatory
requirements, which may increase the difficulty for us to satisfy such requirements, and may have

a material adverse impact on our business, financial condition, results of operations, and prospects.

If we experience delays in the completion of, or the termination of, a clinical trial of any of
our product candidates, the commercial prospects of that product candidate will be harmed, and
our ability to generate product sales revenues from that product candidate will be delayed. In
addition, any delays in completing our clinical trials will increase our costs, slow down our
product candidate development and approval process, and jeopardize our ability to commence
product sales and generate related revenues for that candidate. Any of these occurrences may harm
our business, financial condition and prospects significantly. In addition, many of the factors that
cause, or lead to, a delay in the commencement or completion of clinical trials may also ultimately

lead to the denial of regulatory approval of our product candidates.

Our and/or others’ failure to obtain or renew certain approvals, licenses, permits and certificates
required for our business may materially and adversely affect our business, financial condition

and results of operations.

Pursuant to the relevant laws, regulations and relevant regulatory practice by governmental
agencies, we and/or other parties related to our operations, such as landlords or managers of
premises on or local science parks in which we operate, are required to obtain and maintain
various approvals, licenses, permits and certificates from relevant authorities to operate our
business. Some of these approvals, permits, licenses and certificates are subject to periodic

renewal and/or reassessment by the relevant authorities, and the standards of such renewal and/or
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reassessment may change from time to time. Any failure to obtain or renew any approvals,
licenses, permits and certificates necessary for our operations may result in enforcement actions
thereunder, including orders issued by the relevant regulatory authorities causing operations to
cease, and may include corrective measures requiring capital expenditure or remedial actions,
which in the future could materially and adversely affect our business, financial condition and
results of operations. There is also no assurance that the relevant authorities would not take any
enforcement action against us. In the event that such enforcement action is taken, our business

operations could be materially and adversely disrupted.

Furthermore, if the interpretation or implementation of existing laws and regulations changes,
or new regulations come into effect requiring us and/or other such related parties to obtain any
additional approvals, permits, licenses or certificates that were previously not required to operate
our existing businesses, we cannot assure you that we and/or other such related parties will
successfully obtain such approvals, permits, licenses or certificates. Our or these parties’ failure to
obtain the additional approvals, permits, licenses or certificates may restrict the conduct of our
business, decrease our revenues and/or increase our costs, which could materially reduce our

profitability and prospects.

Changes in government regulations or in practices relating to the pharmaceutical and
biopharmaceutical industries, including healthcare reform in China, and compliance with new

regulations may result in additional costs.

The healthcare industry in China is heavily regulated. Changes in government regulations or
in practices relating to the healthcare industry, such as a relaxation in regulatory requirements, or
the introduction of simplified approval procedures which lower entry barriers for potential
competitors, or an increase in regulatory requirements that may increase the difficulty for us to
satisfy such requirements, may have a material adverse impact on our business, financial
condition, results of operations and prospects. For example, a Draft Somatic Cell Therapy Clinical
Research and the Transformation Application Management Measures (Trial) (5% 4 A i 92 i & F 58
FiE b e A L GRUAT) (BeR = RAE)) was released by NHC in March 2019, which stipulated,
among others, that after filing with NHC, hospitals may use cell therapy treatment and charge

patients. If adopted, the entry barriers for potential competitors will be significantly lower.

In addition, recently enacted and future legislation may increase the difficulty and cost for us
to obtain regulatory approval and commercialize our product candidates and affect the prices we
may fix. In China, a number of legislative and regulatory changes and proposed changes regarding
healthcare could prevent or delay regulatory approval of our product candidates, restrict or
regulate post-approval activities and affect our ability to profitably sell our products and any
product candidates for which we obtain regulatory approval. In recent years, there have been and

will likely continue to be efforts to enact administrative or legislative changes to healthcare laws
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and policies, including measures which may result in more rigorous coverage criteria and
downward pressure on the price that we fix for any approved product. Any reduction in
reimbursement from government programs may result in a similar reduction in payments from
private payors. The implementation of cost containment measures or other healthcare reforms may
prevent us from being able to generate revenue, attain profitability, or commercialize our products.
Recently, the Chinese government announced that they would further promote the reform of the
drug purchase system and expand the centralized drug purchase program, which may result in a

material adverse effect on drug prices.

Even if we obtain marketing approvals for our product candidates, the terms of approvals and
ongoing regulation of our products may limit how we manufacture and market our products,
and compliance with such requirements may involve substantial resources, which could

materially impair our ability to generate revenue.

Even if marketing approval of a product candidate is granted, an approved product and its
manufacturer and marketer are subject to ongoing review and extensive regulatory requirements
for manufacturing processes, labeling, packaging, distribution, adverse event reporting, storage,
advertising, promotion, sampling, and recordkeeping, or to conduct costly post-marketing studies
or clinical trials and surveillance to monitor the safety or efficacy of the product. We must also
comply with requirements concerning advertising and promotion for any of our product candidates
for which we obtain marketing approval. Promotional communications with respect to prescription
drugs are subject to a variety of legal and regulatory restrictions and must be consistent with the
information in the product’s approved labeling. Thus, we will not be able to promote any products
we develop for indications or uses for which they are not approved. In addition, manufacturers of
approved products and those manufacturers’ facilities are required to comply with extensive
regulatory requirements of the NMPA and other regulatory authorities, including ensuring that
quality control and manufacturing procedures conform to cGMP and other comparable regulations
and standards, which include requirements relating to quality control and quality assurance as well
as the corresponding maintenance of records and documentation and reporting requirements. We or
our suppliers could be subject to periodic unannounced inspections by the NMPA or other

regulatory authorities to monitor and ensure compliance with cGMP.

Accordingly, assuming we receive marketing approval for one or more of our product
candidates, we and our suppliers will continue to expend time, money and effort in all areas of
regulatory compliance, including manufacturing, production, product surveillance and quality
control. If we are not able to comply with post-approval regulatory requirements, we could have
the marketing approvals for our products withdrawn by regulatory authorities and our ability to
market any future products could be limited, which could adversely affect our ability to achieve or
sustain profitability. Accordingly, the cost of compliance with post-approval regulations may have

a negative effect on our operating results and financial condition.
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Even if we are able to commercialize any approved product candidates, the products may become
subject to unfavorable pricing regulations, or to unfavorable changes in national or third-party

reimbursement practices, which could harm our business.

The regulations that govern regulatory approvals, pricing and reimbursement for new
therapeutic products vary widely from country to country. Pricing for one or more of our products
could become subject to governmental control even after initial approval to market the relevant
product is granted, which could delay our commercial launch of the product and negatively impact

our revenues.

Our ability to commercialize any approved product candidates successfully also will depend
in part on the extent to which reimbursement for these products 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 third-party payors 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 or provincial or
local human resources and social security authorities, together with other government authorities,
review the inclusion or removal of drugs from China’s National Drug Catalog for Basic Medical
Insurance, Work-Related Injury Insurance and Maternity Insurance, or the National Reimbursement
Drug List, the NRDL, or provincial or local medical insurance catalogues for the Provincial
Reimbursable Drug List, the PRDL, 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 product candidates will be
included in the NRDL or the PRDL. Products included in the NRDL or the PRDL are typically
generic and essential drugs. Innovative drugs similar to our product candidates have historically
been more limited on their inclusion in the NRDL or the PRDL due to the affordability of the

government’s Basic Medical Insurance.

If we were to successfully launch commercial sales of our products but fail in our efforts to
have our products included in the NRDL or the PRDL, our revenue from commercial sales would
be highly dependent on patient self-payment, which can make our products less competitive.
Additionally, even if the Ministry of Human Resources and Social Security of the PRC or any of
its local counterparts were to accept our application for the inclusion of products in the NRDL or
the PRDL, 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 or the PRDL.
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Increasingly, third-party payors are requiring that companies provide them with
predetermined discounts from list prices and are challenging the prices charged for medical
products. We cannot be sure that reimbursement will be available for any approved product
candidate 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
product candidate that we commercialize. Obtaining or maintaining reimbursement for approved
product candidates may be particularly difficult because of the higher prices often associated with
drugs administered under the supervision of a physician. If reimbursement is not available or is
available only to limited levels, we may not be able to successfully commercialize any product

candidate that we in-license or successfully develop.

There may be significant delays in obtaining reimbursement for approved product candidates,
and coverage may be more limited than the purposes for which the product candidates are
approved by the NMPA or other 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. Interim payments for new
drugs, if applicable, may also not be sufficient to cover our costs and may not be made permanent.
Payment rates may vary according to the use of the drug and the clinical setting in which it is
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. Net prices for drugs may be
reduced by mandatory discounts or rebates required by government healthcare programs or private
payors and by any future weakening of laws that presently restrict imports of drugs from countries
where they may be sold at lower prices than in China. Our inability to promptly obtain coverage
and profitable payment rates from both government-funded and private payors for any future
approved product candidates and any new drugs that we develop could have a material adverse

effect on our business, our operating results, and our overall financial condition.

We intend to seek approval to market our product candidates in China. In China, the pricing
of certain drugs is subject to governmental control, which can take considerable time even after
obtaining regulatory approval. Market acceptance and sales of any of our future approved product
candidates will depend significantly on the availability of adequate coverage and reimbursement
from third-party payors for our products, and may be affected by existing and future health care

reform measures.
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If safety, efficacy or other issues arise with any drug or medical product that is used to manage
side effects of our product candidates, we may be unable to develop or market such product

candidate or may experience significant regulatory delays.

In clinical trials of our product candidates, anti-cytokine therapies, corticosteroids,
anti-epileptic medications, antibiotics, anti-viral agents, anti-fungal agents, vasopressors,
ventilators or ventilator equipment, mannitol, barbiturates, plasma, pack RBC units, platelet packs,
dialysis machines or their associated equipment or electrolyte exchange solutions, electrolyte
binding agents or supplement solutions are administered to manage side effects when they appear
or are indicated by our AE management algorithms. If the NMPA or another comparable regulatory
authority revokes or denies its approval of any such drug or medical product, we will be forced to
terminate or redesign the clinical trials, experience significant regulatory delays or stop our
commercialization efforts. In addition, we may fail our commercialization effort because products
that facilitate the use of our product candidates can incur separate safety, efficacy or availability
issues, such as the medical products listed above and other common items such as syringes,

needles, IV tubing and IV access devices or placement and availability of hospital beds and space.

Risks Relating to Manufacturing of Our Product Candidates

Our product candidates are cell therapies. The manufacture of our product candidates is
complex, and we may encounter difficulties in production, particularly with respect to
development or scaling-out of our manufacturing capabilities. If we encounter such difficulties,
our ability to provide supply of our product candidates for clinical trials or our products for
patients, if approved, could be delayed or stopped, or we may be unable to maintain a

commercially viable cost structure.

Our product candidates are cell therapies, and the process of manufacturing such products is
complex, highly-regulated and subject to multiple risks. The manufacture of our product candidates
involves complex processes, including harvesting T-cells from patients, genetically modifying the
T-cells ex vivo, multiplying the T-cells to obtain the desired dose, and ultimately infusing the
T-cells back into a patient’s body. As a result of the complexities, the cost to manufacture
biologics in general, and our genetically modified cell product candidates in particular, is generally
higher than traditional small molecule chemical compounds, and the manufacturing process is less
reliable and is more difficult to reproduce. Our manufacturing process will be susceptible to
product loss or failure, or product variation that may adversely impact patient outcomes, due to
logistical issues associated with the collection of white blood cells, or starting material, from the
patient, shipping such material to the manufacturing site, shipping the final product back to the
patient, and infusing the patient with the product, manufacturing issues or different product
characteristics resulting from the differences in patient starting materials, variations between

reagent lots, interruptions in the manufacturing process, contamination, equipment or reagent
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failure, improper installation or operation of equipment, vendor or operator error, inconsistency in
cell growth, and variability in product characteristics. Even minor deviations from normal
manufacturing processes could result in reduced production yields, product defects, and other
supply disruptions. If for any reason we lose a patient’s starting material or later-developed
product at any point in the process, the manufacturing process for that patient will need to be
restarted and the resulting delay may adversely affect that patient’s outcome. If microbial, viral, or
other contaminations are discovered in our product candidates or in the manufacturing facilities in
which our product candidates are made, such manufacturing facilities may need to be closed for an

extended period of time to investigate and remedy the contamination.

Although we are working to develop commercially viable manufacturing processes, including
for relma-cel, doing so is a difficult and uncertain task, and there are risks associated with scaling
to the level required for advanced clinical trials or commercialization, including, among others,
cost overruns, potential problems with process scale-out, process reproducibility, stability issues,
lot consistency, timely availability of reagents or raw materials, and the timing of bringing
facilities online or otherwise expanding capacity. We will also need to build out and implement
electronic systems to support scale and reduce human error, which may be difficult to do in a
timely manner. As a result of these challenges, we may experience delays in our clinical
development and/or commercialization plans. We may ultimately be unable to reduce the cost of
goods for our product candidates to levels that will allow for an attractive return on investment if

and when those product candidates are commercialized.

We may also make changes to our manufacturing process at various points during
development, and even after commercialization, for various reasons, such as controlling costs,
achieving scale, decreasing processing time, increasing manufacturing success rate, or other
reasons. Changes to our manufacturing process carry the risk that they will not achieve their
intended objectives, and any of these changes could cause our product candidates to perform
differently and affect the results of our ongoing clinical trials, future clinical trials, or the
performance of the product once commercialized. In some circumstances, changes in the
manufacturing process may require us to perform ex vivo comparability studies and to collect
additional data from patients prior to undertaking more advanced clinical trials. For instance,
changes in our process during the course of clinical development may require us to show the
comparability of the product used in earlier clinical phases or at earlier portions of a trial to the
product used in later clinical phases or later portions of the trial. We may also make further
changes to our manufacturing process before or after commercialization, and such changes may
require us to show the comparability of the resulting product to the product used in the clinical
trials using earlier processes. We may be required to collect additional clinical data from any
modified process prior to obtaining marketing approval for the product candidate produced with
such modified process. If clinical data are not ultimately comparable to those seen in the earlier

trials or earlier in the same trial in terms of safety or efficacy, we may be required to make further
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changes to our process and/or undertake additional clinical testing, either of which could
significantly delay the clinical development or commercialization of the associated product

candidate.

We may never be successful in manufacturing product candidates or reagents in sufficient
quantities or with sufficient quality for clinical or commercial use. We may establish multiple
manufacturing facilities as we expand our commercial footprint to multiple geographies, which

may lead to regulatory delays or prove costly.

The establishment of a cell-therapy manufacturing facility is a complex endeavor requiring
knowledgeable individuals. Expanding our internal manufacturing infrastructure will rely upon
finding personnel with an appropriate background and training to staff and operate the facility.
Should we be unable to find these individuals, we may need to rely on external contractors or train
additional personnel to fill the needed roles. There are a small number of individuals with

experience in cell therapy and the competition for these individuals is high.

Even if we are successful in developing our manufacturing capabilities sufficient for clinical
and commercial supply, our manufacturing capabilities could be affected by cost-overruns,
unexpected delays, equipment failures, labor shortages, operator error, natural disasters,
availability of qualified personnel, difficulties with logistics and shipping, problems regarding
yields or stability of product, contamination or other quality control issues, power failures, and
numerous other factors that could prevent us from realizing the intended benefits of our

manufacturing strategy and have a material adverse effect on our business.

Furthermore, if contaminants are discovered in our supply of our product candidates or in our
manufacturing facilities, or any future potential CMOs, such manufacturing facilities may need to
be closed for an extended period of time to investigate and remedy the contamination. We cannot
assure you that any stability failures or other issues relating to the manufacture of our product
candidates will not occur in the future. Additionally, we and any future CMOs may experience
manufacturing difficulties due to resource constraints or as a result of labor disputes or unstable
political environments. If we or any such CMOs were to encounter any of these difficulties, our
ability to provide our product candidate to patients in clinical trials, or to provide product for

treatment of patients once approved, would be jeopardized.

In addition, the manufacturing process for any products that we may develop is subject to
NMPA or other regulatory authority approval, and we will need to meet, and any future CMOs will
need to meet, all applicable NMPA and other regulatory authority requirements on an ongoing
basis. If we or such CMOs are unable to reliably produce products to specifications acceptable to
the NMPA or other regulatory authorities, we may not obtain or maintain the approvals we need to

commercialize such products. Even if we obtain regulatory approval for any of our product
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candidates, there is no assurance that either we or such CMOs will be able to manufacture the
approved product to specifications acceptable to the NMPA or other regulatory authorities, to
produce it in sufficient quantities to meet the requirements for the potential launch of the product,
or to meet potential future demand. Any of these challenges could delay completion of clinical
trials, require bridging clinical trials or the repetition of one or more clinical trials, increase
clinical trial costs, delay approval of our product candidate, impair commercialization efforts,
increase our cost of goods, and have an adverse effect on our business, financial condition, results

of operations and growth prospects.

Cell-based therapies rely on the availability of reagents, specialized equipment, and other
specialty materials, which may not be available to us on acceptable terms or at all. For some of
these reagents, equipment, and materials, we rely or may rely on sole source vendors or a
limited number of vendors, which could impair our ability to manufacture and supply our

products.

Manufacturing our product candidates requires many reagents, which are substances used in
our manufacturing processes to bring about chemical or biological reactions, and other specialty
materials and equipment, some of which are manufactured or supplied by small companies with
limited resources and experience to support commercial biologics production. We currently depend
on a limited number of vendors for certain materials and equipment used in the manufacture of our
product candidates. Some of these suppliers may not have the capacity to support commercial
products manufactured under cGMP by biopharmaceutical firms or may otherwise be ill-equipped
to support our needs. Reagents and other key materials from these suppliers may have inconsistent
attributes and introduce variability into our manufactured product candidates, which may
contribute to variable patient outcomes and possible adverse events. We also do not have supply
contracts with many of these suppliers and may not be able to obtain supply contracts with them
on acceptable terms or at all. Accordingly, we may experience delays in receiving key materials

and equipment to support clinical or commercial manufacturing.

For some of these reagents, equipment, and materials, we rely and may in the future rely on
sole source vendors or a limited number of vendors. An inability to continue to source product
from any of these suppliers, which could be due to regulatory actions or requirements affecting the
supplier, adverse financial or other strategic developments experienced by a supplier, labor
disputes or shortages, unexpected demands, or quality issues, could adversely affect our ability to
satisfy demand for our product candidates, which could adversely and materially affect our product
sales and operating results or our ability to conduct clinical trials, either of which could

significantly harm our business.
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As we continue to develop and scale our manufacturing process, we expect that we will need
to obtain rights to and supplies of certain materials and equipment to be used as part of that
process. We may not be able to obtain rights to such materials on commercially reasonable terms,
or at all, and if we are unable to alter our process in a commercially viable manner to avoid the
use of such materials or find a suitable substitute, it would have a material adverse effect on our
business. Even if we are able to alter our process so as to use other materials or equipment, such a
change may lead to a delay in our clinical development and/or commercialization plans. If such a
change occurs for product candidate that is already in clinical testing, the change may require us to
perform both ex vivo comparability studies and to collect additional data from patients prior to

undertaking more advanced clinical trials.

Failure to obtain and maintain regulatory approvals for our manufacturing facilities and any
disruption or suspension of manufacturing activities may affect our business and results of

operations.

We generally plan to manufacture our products at our own facilities in the future. Our leased
and owned manufacturing facilities will be required to obtain and maintain regulatory approvals,
including being subject to ongoing, periodic inspection by the NMPA or other comparable
regulatory authorities to ensure compliance with GMP regulations. We cannot guarantee that we
will be able to adequately follow and document our adherence to such GMP regulations or other
regulatory requirements as required by the NMPA. To obtain NMPA approval for our products in
China, we would need to undergo strict pre-approval inspections of our manufacturing facilities.
Remediating deficiencies can be laborious, time consuming and costly. Moreover, the NMPA will
generally re-inspect the facility to determine whether the deficiency was remediated to its
satisfaction, and may note further deficiencies during re-inspection. Failure to obtain and maintain
such regulatory approvals may seriously delay the clinical trials and commercialization of our

product candidates.

We may also encounter problems with achieving adequate or clinical-grade products that meet
NMPA or other comparable regulatory agency standards or specifications, maintaining consistent
and acceptable production costs, experiencing shortages of qualified personnel, raw materials or
key contractors, or experiencing unexpected damage to our facilities or the equipment in them. In
these cases, we may be required to delay or suspend our manufacturing activities. We may be
unable to secure temporary, alternative manufacturers for our products with the terms, quality and
costs acceptable to us, or at all. Such an event could delay our clinical trials and/or the availability
of our products for commercial sale. Moreover, we may spend significant time and costs to remedy
these deficiencies before we can continue production at our manufacturing facilities. We may also
be subject to sanctions for failure to comply with applicable regulations, including fines,

injunctions, penalties, suspension of clinical trials, failure of regulatory authorities to grant
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marketing approval of our product candidates, delay, suspension or withdrawal of approvals,
supply disruptions, seizures or recalls of our product candidates, operating restrictions and

criminal prosecutions, any of which may have an adverse effect on our business.

We may fail to maintain a robust chain of identity associated with our patients.

Because our product candidates are manufactured for each particular patient, we will be
required to maintain a chain of identity with respect to materials as they move from the patient to
the manufacturing facility, through the manufacturing process, and back to the patient. Maintaining
a chain of identity is difficult and complex. Although we try to ensure the robustness of such
chains of identity by using a computerized manufacturing execution system, we cannot assure you
that this system will not malfunction, be manipulated and interrupted by any third-party intrusions,
viruses or hacker attacks, or subject to any information or data theft or other similar activities.
Any such occurrences could cause failure in maintaining a chain of identity, which could result in
adverse patient outcomes, loss of product or regulatory action, including withdrawal of our
products from the market, if licensed. Any failure in the foregoing processes could render a batch
of product unusable, could affect the regulatory approval of such product candidate, could cause us

to incur fines or penalties or could harm our reputation and that of our product candidates.

Risks Relating to Commercialization of QOur Product Candidates

If we are not able to obtain, or experience delays in obtaining, required regulatory approvals, we
will not be able to commercialize our product candidates, and our ability to generate revenue

will be materially impaired.

Our NDA seeking approval of relma-cel as a third-line treatment for DLBCL was submitted
and accepted for review by the NMPA in June 2020. To obtain regulatory approvals for the
commercial sale of any product candidate for a target indication, we must demonstrate in
pre-clinical studies and well-controlled clinical trials, and to the satisfaction of the NMPA, that the
product candidate is safe and effective for use for that target indication and that the manufacturing
facilities, processes and controls are adequate. In addition to pre-clinical and clinical data, the
NDA must include significant information regarding the chemistry, manufacturing and controls for
the product candidate. Obtaining approval of an NDA is a lengthy, expensive and uncertain
process, and approval may not be obtained. If we submit an NDA to the NMPA, the NMPA decides
whether to accept or reject the submission for filing. We cannot be certain that any submissions

will be accepted for filing and review by the NMPA.
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We have limited experience in filing for regulatory approval for our product candidates, and
we have not yet demonstrated the ability to receive regulatory approval for our product candidates.
As a result, our ability to successfully obtain regulatory approval for our product candidates may
involve more inherent risk, take longer, and cost more than it would if we were a company with

experience in obtaining regulatory approvals.

The process to develop, obtain regulatory approval for and commercialize product candidates
is long, complex and costly, and approval is never guaranteed. Following any approval for
commercial sale of our product candidates, certain changes to the product, such as changes in
manufacturing processes and additional labeling claims, may be subject to additional review and
approval by the NMPA and comparable regulatory authorities. Also, regulatory approval for any of
our product candidates may be withdrawn. If we are unable to obtain regulatory approval for our
product candidates in one or more jurisdictions, or any approval contains significant limitations,
our target market will be reduced and our ability to realize the full market potential of our product
candidates will be harmed. Furthermore, we may not be able to obtain sufficient funding or
generate sufficient revenue and cash flows to continue the development of any other product

candidate in the future.

The market opportunities for our product candidates may be limited to those patients who are
ineligible for or have failed prior treatments and may be small, and our projections regarding

the size of the addressable market may be incorrect.

The field of cancer treatment has advanced rapidly in recent decades, progressing from
surgery and radiotherapy, to chemotherapy and, more recently, to targeted drugs and
immune-oncology therapies. Medication treatment with chemotherapy, targeted drugs and
immune-oncology therapies can be characterized as first-line, second-line or third-line based on
the timing of the treatment. First-line treatment or therapy simply refers to the initial, or first
treatment recommended for the cancer. First-line treatment is the one that, for most people, is
expected to provide the best results with the fewest number of side effects. In contrast, second-line
treatments are used when the first-line treatment failed to improve a cancer, or if the first-line
worked initially before and then the cancer progressed. Third-line treatment may be adopted if
previous treatments failed. We expect to initially seek approval of our product candidates as a third

line therapy for patients who have failed other approved treatments.

Subsequently, for those products that prove to be sufficiently beneficial, if any, we would
expect to seek approval as a second line therapy and potentially as a first line therapy, but there is
no guarantee that our product candidates, even if approved, would be approved for second line or
first line therapy. In addition, we may have to conduct additional clinical trials prior to gaining

approval for second line or first line therapy.
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Our projections of both the number of people who have the cancers we are targeting, as well
as the subset of people with these cancers in a position to receive third line therapy and who have
the potential to benefit from treatment with our product candidates, are based on our beliefs and
estimates. These estimates have been derived from a variety of sources, such as scientific
literature, surveys of clinics, patient foundations, or market research (including the research
conducted by Frost & Sullivan), and they may prove to be incorrect. Regulatory authorities also
may establish narrower definitions around when a patient is ineligible for other treatments than we
have used in our projections, and that would reduce the size of the patient population eligible for
our product candidates. Further, new studies may change the estimated incidence or prevalence of
these cancers. The number of patients may turn out to be lower than expected. Additionally, the
potentially addressable patient population for our product candidates may be limited or may not be
amenable to treatment with our product candidates. For instance, with relma-cel we expect to
initially target a small patient population that suffers from certain subtypes of NHL. Even if we
obtain significant market share for our product candidates, because the potential target populations
are small, we may never achieve profitability without obtaining regulatory approval for additional

indications, including use as a first or second line therapy.

Our market opportunities may also be limited by competitor treatments that may enter the
market. See the risk factor above “Risks Relating to Our Business — Risks Relating to Discovery,
Pre-Clinical Development and Clinical Development of Our Product Candidates — We operate in a
rapidly changing industry and we face substantial competition, which may result in others
discovering, developing or commercializing competing products before or more successfully than
we do, or developing product candidates or treatments that are safer, more effective, more
effectively marketed or cost less than ours, or receive regulatory approval or reach the market
earlier. As a result, our product candidates may not achieve the sales we anticipate and could be

rendered noncompetitive or obsolete.”

Even if any of our product candidates achieve marketing approval, it may fail to achieve the
degree of market acceptance and access by physicians, patients, third-party payors and others in

the medical community necessary for commercial success.

Even if we obtain approvals from the NMPA or other comparable regulatory agencies and are
able to initiate commercialization of our clinical-stage product candidates or any other product
candidates we develop, the product candidate may not achieve market acceptance among
physicians, patients, hospitals, including pharmacy directors, and third-party payors and,
ultimately, may not be commercially successful. The degree of market acceptance of our product

candidates, if approved for commercial sale, will depend on a number of factors, including:

. the clinical indications for which our product candidates are approved;
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physicians, hospitals, cancer treatment centers, and patients considering our product

candidates as a safe and effective treatment;

the effectiveness of the training for physicians, hospitals and cancer treatment centers;

hospitals and cancer treatment centers establishing and expanding the infrastructure

required for the administration of redirected CAR-T therapies;

the potential and perceived advantages of our product candidates over alternative

treatments;

the prevalence and severity of any side effects;

product labeling or product insert requirements of the NMPA or other comparable

regulatory authorities;

limitations or warnings contained in the labeling approved by the NMPA or other

comparable regulatory authorities;

the timing of market introduction of our product candidates as well as competitive

products;

the affordability of our product candidates and the cost of treatment in relation to

alternative treatments;

the amount of upfront costs or training required for physicians to administer our product

candidates;

the availability of coverage, adequate reimbursement, and pricing by third-party payors

and government authorities;

the willingness of patients to pay out-of-pocket in the absence of comprehensive

coverage and reimbursement by third-party payors and government authorities;

relative convenience and ease of administration, including as compared to alternative

treatments and competitive therapies; and

the effectiveness of our sales and marketing efforts and distribution support.
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Our efforts to educate physicians, patients, third-party payors and others in the medical
community on the benefits of our products, if approved, may require significant resources and may
be ineffective or incomplete and may never be successful. Such efforts may require more resources
than are typically required due to the complexity and uniqueness of our product candidates.
Because we expect sales of our product candidates, if approved, to generate substantially all of our
product revenue for the foreseeable future, the failure of our product candidates to find market

acceptance would harm our business and could require us to seek additional financing.

In addition, although we are not utilizing embryonic stem cells or replication competent
vectors, adverse publicity due to the ethical and social controversies surrounding the therapeutic
use of such technologies, and reported side effects from any clinical trials using these technologies
or the failure of such trials to demonstrate that these therapies are safe and effective, may limit
market acceptance of our product candidates. Furthermore, while the genetic modifications we use
in our products and the raw materials we use in making our products have not been associated
with any transformational event in human trials, the potential that our product(s) could produce or
develop autonomous or unregulated growth is possible. If our product candidates are approved but
fail to achieve market acceptance among physicians, patients, hospitals, cancer treatment centers or

others in the medical community, we will not be able to generate significant revenue.

Even if our products achieve market acceptance, we may not be able to maintain that market
acceptance over time if new products or technologies are introduced that are more favorably

received than our products, are more cost effective or render our products obsolete.

We currently have a limited marketing and sales organization and have no experience as a
company in launching and marketing products. If we are unable to establish marketing and
sales capabilities to market and sell our product candidates, we may not be able to generate
product revenue or commercialize future product candidates. We may not be able to effectively

build and manage our sales network.

Although we have begun to assemble a marketing and sales organization, the team is still
limited and we have no commercial product distribution capabilities and have no experience as a
company in marketing products. We intend to develop an in-house marketing organization and
sales force, which will require significant capital expenditures, management resources, and time.
We will have to compete with other pharmaceutical and biotechnology companies to recruit, hire,

train, and retain marketing and sales personnel.

If we are unable to or decide not to establish internal sales, marketing and commercial
distribution capabilities for any or all products we develop, we will likely pursue further
collaborative arrangements regarding the sales and marketing of our products. However, there can

be no assurance that we will be able to establish or maintain such collaborative arrangements, or if
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we are able to do so, that they will have effective sales forces. Any revenue we receive will
depend upon 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 product candidates ourselves. We also face
competition in our search for third parties to assist us with the sales and marketing efforts of our

product candidates.

There can be no assurance that we will be able to develop in-house sales and commercial
distribution capabilities or establish or maintain relationships with third-party collaborators to
successfully commercialize any product in China, and as a result, we may not be able to generate

product revenue.

We may not be successful in achieving cost of goods at commercial scale that provide for an

attractive margin.

We believe that our current, robust manufacturing processes are fit for commercial scale and
we anticipate they will enable commercial supply at an economical cost. However, we have not yet
established manufacturing capacity at sufficient commercial scale and may underestimate the cost
and time required to do so, or overestimate cost reductions from economies of scale that can be
realized with our manufacturing processes. We may ultimately be unable to manage the cost of
goods for our product candidates to levels that will allow for a margin in line with our

expectations and return on investment if and when those product candidates are commercialized.

Guidelines, recommendations and studies published by various organizations could disfavor our

product candidates.

Government agencies, professional societies, practice management groups, private health and
science foundations and organizations focused on various diseases may publish guidelines,
recommendations or studies that affect our or our competitors’ product candidates. Any such
guidelines, recommendations or studies that reflect negatively on our product candidates, either
directly or relative to our competitive product candidates, could result in current or potential
decreased use, sales of, and revenues from one or more of our product candidates. Furthermore,
our success depends in part on our and our partners’ ability to educate healthcare providers and
patients about our product candidates, and these education efforts could be rendered ineffective by,

among other things, third-parties’ guidelines, recommendations or studies.
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The increasing use of social media platforms presents new risks and challenges.

Social media are increasingly being used to communicate about the diseases that our products
are designed to treat. Social media practices in the biopharmaceutical industry continue to evolve
and regulations relating to such use are not always clear. This evolution creates uncertainty and
risk of noncompliance with regulations applicable to our business. For example, patients may use
social media channels to comment on the effectiveness of a product or to report an alleged AE.
When such disclosures occur, there is a risk that we fail to monitor and comply with applicable AE
reporting obligations or we may not be able to defend our own or the public’s legitimate interests
in the face of the political and market pressures generated by social media due to restrictions on
what we may say about our product candidates. There is also a risk of inappropriate disclosure of
sensitive information or negative or inaccurate posts or comments about us on any social
networking website. If any of these events occur or we otherwise fail to comply with applicable
regulations, we may incur liability, face overly restrictive regulatory actions or incur other harm to

our business.

Risks Relating to Our Intellectual Property Rights

We depend on intellectual property licensed from third parties, and termination of any of these
licenses or disruption to our business relationship with our licensors could result in monetary

damages or the loss of significant rights, which would harm our business.

We are dependent on patents, know-how, and proprietary technology, both our own and
licensed from others. We are currently party to and may in the future enter into license agreements
with third parties providing us with rights to various third-party intellectual property, including
rights in patents and patent applications. In particular, we have in-licensed significant intellectual
property rights from Juno, Eureka, Lyell, and we have an option to in-license certain rights from
Acepodia. For further details regarding our license agreements, please see the section headed
“Business — Collaboration and License Agreements” in this prospectus. Any termination of these
licenses could result in the loss of significant rights and could adversely affect our ability to
commercialize our product candidates. These license agreements may impose diligence,
development or commercialization timelines and milestone payment, royalty, insurance and other
obligations on us. If we fail to comply with our obligations under any of our current or future
license agreements, our counterparties may have the right to terminate these agreements, in which
event we might not be able to develop, manufacture or market any product or product candidate
that is covered by the licenses provided for under these agreements or we may face claims for
monetary damages or other penalties under these agreements. Such an occurrence could diminish

the value of these products and our business.
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Termination of these agreements or reduction or elimination of our rights under these
agreements may result in our having to negotiate new or reinstated agreements with less favorable
terms, or cause us to lose our rights under these agreements, including our rights to important
intellectual property or technology. Furthermore, under certain of our in-licensing agreements,
including certain of our agreements with Juno and with Lyell, as a sublicensee of certain rights to
intellectual property, including such rights from U.S. academic institutions and research centers,
we may be obligated to comply with applicable requirements, limitations or obligations of our
sublicensors to other third parties. We are also dependent on our licensor to maintain the license.
For further details regarding our license agreements and certain rights to intellectual property that
we have sublicensed from third parties, please see the section headed “Business — Collaboration
and License Agreements” in this prospectus. In addition, as the sublicensee under certain of our
in-licensing agreements, we are reliant on our sublicensors’ continued compliance with the terms
of the license agreements under which our sublicenses have been granted. Any termination of such
license agreements may result in the termination of our sublicense rights, which could cause us to
not be able to develop, manufacture, market, sell or otherwise commercialize the products and
product candidates that are covered by such sublicenses. In addition, such an event may cause us
to experience significant delays in development and commercialization of our product candidates
or incur liability for damages. If any such license is terminated, we may be required to cease our
development and commercialization of certain of our product candidates, and if our competitors or
other third parties obtain such license, they would be able to seek regulatory approval of, and to
market such products and technologies. Some of our licensed patents are co-owned by our licensor
and a third party, or licensors of our sublicensor. Our exclusive license or sublicense under such
co-owned patents are exclusive only under the interest of our licensor as a co-owner, or to the
extent of the exclusive nature of the license granted to our sublicensor. Additionally, we may be
required to out-license part of our improvements in an agreed manner in our licensed territory to a

third party with which our licensor has such obligations.

We may need to obtain additional licenses to advance our research or allow
commercialization of product candidates we may develop. Our current license from Juno with
respect to diagnostic products is for diagnosis of cancer or autoimmune disorders in connection
with the related licensed product. If, in the future, we develop diagnostic products for additional
uses, we may need to obtain additional licenses. For further details, please see the section headed
“Business — Collaboration and License Agreements — License Agreements with Juno” in this
prospectus. In connection with obtaining such licenses, we may agree to amend our existing
licenses in a manner that may be more favorable to the licensors. It is possible that we may be
unable to obtain any additional licenses at a reasonable cost or on reasonable terms, if at all. In
that event, we may be required to expend significant time and resources to redesign our product

candidates or the methods for manufacturing them, or to develop or license replacement

- 106 -



RISK FACTORS

technology, all of which may not be feasible on a technical or commercial basis. If we are unable
to do so, we may be unable to develop or commercialize the affected product candidates, which

could harm our business, financial condition, results of operations, and prospects significantly.

Disputes may also arise between us and our licensors regarding intellectual property subject

to a license agreement, including those relating to:

. the scope of rights granted under the license agreement and other interpretation-related

issues;

. our or our licensors’ obligation to obtain, maintain and defend intellectual property and

to enforce intellectual property rights against third parties;

. whether and the extent to which our technology, product candidates and processes
infringe, misappropriate or otherwise violate the intellectual property of the licensor that

is not subject to the license agreement;

. our right to sublicense patents and other rights to third parties under collaborative

development relationships;

. whether we are complying with our diligence obligations with respect to the use of the
licensed technology in relation to our development and commercialization of our

product candidates;

. the amount and timing of payments owed under license agreements;
. the priority of invention of patented technology patents; and
. the allocation of ownership of inventions and know-how resulting from the joint

creation or use of intellectual property by our licensors and by us and our partners.

In addition, the agreements under which we license intellectual property or technology from
third parties are, and such future license agreements are likely to be complex, and certain
provisions in such agreements may be susceptible to multiple interpretations. The resolution of any
contract interpretation disagreement that may arise could narrow what we believe to be the scope
of our rights to the relevant intellectual property or technology, or increase what we believe to be
our financial or other obligations under the relevant agreement, either of which could have a
material adverse effect on our business, financial condition, results of operations, and prospects.
Moreover, if disputes over intellectual property that we have licensed prevent or impair our ability

to maintain our current licensing arrangements on commercially acceptable terms, we may be
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unable to successfully develop and commercialize the affected product candidates. Any of the
foregoing could have a material adverse effect on our business, financial conditions, results of

operations, and prospects.

We depend, in part, on our licensors to file, prosecute, maintain, defend, and enforce patents

and patent applications that are material to our business.

Patents relating to our product candidates are controlled by certain of our licensors. Each of
our licensors generally has rights to file, prosecute, maintain, and defend the patents we have
licensed from such licensor. We generally have the first right to enforce our patent rights, although
our ability to settle such claims often requires the consent of the licensor. If our licensors or any
future licensees having rights to file, prosecute, maintain, and defend our patent rights fail to
conduct these activities for patents or patent applications covering any of our product candidates,
our ability to develop and commercialize those product candidates may be adversely affected and
we may not be able to prevent competitors from making, using, or selling competing products. For
example, Hong Kong patent applications have not been filed for some of our licensed patents for
JWCARI129, JWACEO002, and JWACEOSS5. While our licensors may be able to file Hong Kong
patent application based on future Chinese patent applications, we may still be adversely affected
for not filing in Hong Kong earlier. In addition, Chinese patent applications, Taiwan patent
applications or Hong Kong patent applications have not been filed for some of our licensed patents
from Eureka, as a result, we may be adversely affected for having less available licensed patents
from which we can develop future products. We cannot be certain that such activities by our
licensors have been or will be conducted in compliance with applicable laws and regulations or
will result in valid and enforceable patents or other intellectual property rights. Pursuant to the
terms of the license agreements with some of our licensors, the licensors may have the right to
control enforcement of our licensed patents or defense of any claims asserting the invalidity of
these patents and, even if we are permitted to pursue such enforcement or defense, we cannot
ensure the cooperation of our licensors. We cannot be certain that our licensors will allocate
sufficient resources or prioritize their or our enforcement of such patents or defense of such claims
to protect our interests in the licensed patents. Even if we are not a party to these legal actions, an
adverse outcome could harm our business because it might prevent us from continuing to license
intellectual property that we may need to operate our business. In addition, even when we have the
right to control patent prosecution of licensed patents and patent applications, enforcement of
licensed patents, or defense of claims asserting the invalidity of those patents, we may still be
adversely affected or prejudiced by actions or inactions of our licensors and their counsel that took

place prior to or after our assuming control.
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If we or our licensors are unable to obtain and maintain adequate patent and other intellectual
property protection for our product candidates and other intellectual property, 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 develop and commercialize any of our product
candidates or technologies may be adversely affected.

Our success depends in large part on our or our licensors’ ability to protect our proprietary
technologies and product candidates from competition by obtaining, maintaining, defending and
enforcing our intellectual property rights, including patent rights. We seek to protect the product
candidates and technology that we consider commercially important by filing patent applications,
relying on trade secrets or pharmaceutical regulatory protection or employing a combination of
these methods. For further details on our in-licensed patent portfolio, please see the sections
headed “Business — Collaboration and License Agreements” and “Business — Intellectual
Property” in this prospectus. If we are unable to obtain and maintain patent and other intellectual
property protection with respect to our product candidates and technologies, our business, financial

condition, results of operations and prospects could be materially harmed.

The scope of patent protection in various jurisdictions is also uncertain. Changes in either the
patent laws or their interpretation in China or other countries may diminish our or our licensors’
ability to protect our inventions, obtain, maintain, defend, and enforce our intellectual property
rights, and, more generally, could affect the value of our intellectual property or narrow the scope
of our patent rights. We cannot predict whether the patent applications we are currently pursuing
and may pursue in the future will issue as patents in any particular jurisdiction or whether the
claims of any future issued patents will provide sufficient protection from competitors or other

third parties.

The patent prosecution process is expensive, time-consuming and complex, and we may not
be able to file, prosecute, maintain, defend, enforce or license all necessary or desirable patents
and patent applications at a reasonable cost or in a timely manner in all desirable territories. As a
result, we may not be able to prevent competitors or other third parties from developing and
commercializing competitive products in all such fields and jurisdictions. Patents may be
invalidated and patent applications may not be granted for a number of reasons, including known
or unknown prior art, deficiencies in the patent application, or the lack of novelty of the

underlying invention or technology.

The requirements for patentability differ in certain jurisdictions, particularly developing
countries. For example, China has a heightened requirement for patentability and, specifically,
requires a detailed description of medical uses of a claimed drug. Many jurisdictions have
compulsory licensing laws under which a patent owner may be compelled to grant licenses to third

parties. In addition, many jurisdictions limit the enforceability of patents against government
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agencies or government contractors. In these jurisdictions, the patent owner may have limited
remedies, which could materially diminish the value of such patents. If we or any of our licensors
are forced to grant a license to third parties with respect to any patents relevant to our business,
our competitive position may be materially impaired and our business, financial condition, results

of operations, and prospects may be adversely affected.

It is also possible that we will fail to identify patentable aspects of our research and
development output in time to obtain patent protection. Although we enter into non-disclosure and
confidentiality agreements with parties who have access to confidential or patentable aspects of
our research and development output, such as our employees, corporate collaborators, outside
scientific collaborators, contract manufacturers, consultants, advisors and other third parties, any
of these parties may breach such agreements and disclose such output before a patent application
is filed, thereby jeopardizing our ability to obtain patent protection. In addition, publications of
discoveries in the scientific literature often lag behind the actual discoveries, and patent
applications in China and other jurisdictions are typically not published until 18 months after
filing, or in some cases, not at all. Therefore, we cannot be certain that we or our licensors were
the first to make the inventions claimed in our patents or pending patent applications, or that we or
our licensors were the first to file for patent protection of such inventions. Furthermore, China
adopted the “first-to-file” system under which whoever first files a patent application will be
awarded the patent if all other patentability requirements are met. Under the first-to-file system, if
a third party can establish that we or our licensors were not the first to file for patent protection of
such inventions, our owned and licensed patent applications may not issue as patents and even if
issued, may be challenged or invalidated or ruled unenforceable, and third parties may be granted
a patent relating to a technology which we invented.

In addition, under the PRC patent law, any organization or individual that applies for a patent
in a foreign country for an invention or utility model accomplished in China is required to report
to the National Intellectual Property Administration, or NIPA, for confidentiality examination.
Otherwise, if an application is later filed in China, the patent right will not be granted. Any of the
foregoing could have a material adverse effect on our competitive position, business, financial

conditions, result of operations and prospects.

The coverage claimed in a patent application can be significantly reduced before the patent is
issued, and its scope can be reinterpreted after issuance. Even if patent applications we own or
license currently or in the future issue as patents, they may not issue in a form or with a scope of
claims that will provide us with any meaningful protection, prevent competitors or other third
parties from competing with us, or otherwise provide us with any competitive advantage. Any
patents that we hold or license may be challenged, narrowed, circumvented, or invalidated by third

parties. In addition, the patent position of biopharmaceutical and pharmaceutical companies
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generally is highly uncertain, involves complex legal and factual questions, and has been the
subject of much litigation in recent years. As a result, the issuance, scope, validity, enforceability

and commercial value of our patent rights are highly uncertain.

The issuance of a patent is not conclusive as to its inventorship, scope, validity or
enforceability, and our patent rights may be challenged in the courts or patent offices in China and
other jurisdictions. We may be subject to a third-party pre-issuance submission of prior art to the
patent office in a jurisdiction, or challenging the validity of one or more claims of our owned or
licensed patents. Such submissions may also be made prior to a patent’s issuance, precluding the
granting of a patent based on one of our owned or licensed pending patent applications. We may
become involved in opposition, derivation, invalidation, revocation, re-examination, post-grant
review, inter partes review, or interference proceedings or similar proceedings in foreign
jurisdictions challenging our patent rights or the patent rights of others. In addition, a third party
may claim that our owned or licensed patent rights are invalid or unenforceable in a litigation. The
outcome following legal assertions of invalidity and unenforceability is unpredictable. An adverse
determination in any such submission, proceeding or litigation could reduce the scope of, rule
unenforceable or invalidate, certain of our or our licensors’ patent rights, which could allow third
parties to commercialize our technology or product candidates, and compete directly with us
without payment to us, or result in our inability to manufacture or commercialize product
candidates without infringing, misappropriating or otherwise violating third-party patent rights.
Moreover, we may have to participate in interference proceedings declared by the patent office of
a jurisdiction to determine priority of invention or in post-grant challenge proceedings, such as
oppositions in a foreign patent office, that challenge the priority of our invention or other features
of patentability of our or our licensors’ patents and patent applications. Such challenges and
proceedings may result in loss of patent rights or freedom to operate, loss of exclusivity or patent
claims being narrowed, invalidated or held unenforceable, any of which could limit our ability to
stop others from using or commercializing similar or identical technology and products, or could
limit the duration of the patent protection of our technology and product candidates. Such
proceedings also may result in substantial costs and require significant time from our scientists and
management, even if the eventual outcome is favorable to us. Consequently, we do not know
whether any of our technology or product candidates will be protectable or remain protected by
valid and enforceable patents. Our competitors or other third parties may be able to circumvent our
patents by developing similar or alternative technologies or products in a non-infringing manner.

Furthermore, although various adjustments and extensions may be available, the term of a
patent and the protection it affords is limited. Even if we or our licensors successfully obtain
patent protection for an approved product candidate, it may face competition from generic or
biosimilar medications once the patent has expired. 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
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material adverse effect on any potential sales of that product. Our in-licensed patents for our
product candidates are expected to expire on various dates as described in “Business —
Intellectual Property.” Upon the expiration of these patents, we or our licensors will not be able to
assert such patent rights against potential competitors and our business and results of operations

may be adversely affected.

Given the amount of time required for the development, testing and regulatory review of new
product candidates, patents protecting such product candidates might expire before or shortly after
such product candidates are commercialized. As a result, our or our licensors’ patents and patent
applications may not provide us with sufficient rights to exclude others from commercializing
products similar or identical to ours. Moreover, some of our or our licensors’ patents and patent
applications are and may in the future be co-owned by third parties. If we or our licensors 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 technologies.
In addition, we or our licensors may need the cooperation of any such co-owners of our licensors’
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 conditions, results of operations and prospects. Additionally, patent
rights we own currently or in the future or may license in the future may be subject to a

reservation of rights by one or more third parties.

Our intellectual property rights (including rights in-licensed from third parties) may be subject
to further priority disputes or inventorship disputes and similar proceedings. If we or our
licensors are unsuccessful in any of these proceedings, we or they may be required to obtain
licenses from third parties, which may not be available on commercially reasonable terms or at
all, or we may be required to cease the development, manufacture and commercialization of one
or more of the product candidates we may develop, which could have a material adverse impact

on our business.

We and our licensors may be subject to claims that former employees, collaborators or other
third parties have an interest in our owned or licensed patents or other intellectual property. For
example, we may have inventorship disputes arise from conflicting obligations of employees,
consultants or others who are involved in developing our product candidates or technologies. For
further details, please see the section headed “Business — Collaboration and License Agreements”
in this prospectus. If we are unsuccessful in any interference proceedings or other priority or
validity disputes (including any patent oppositions) to which we are subject, we may lose valuable
intellectual property rights through the loss of one or more patents or our patent claims may be
narrowed, invalidated, or held unenforceable. In addition, if we are unsuccessful in any
inventorship disputes to which we are subject, we may lose valuable intellectual property rights,
such as exclusive ownership of or right to use intellectual property that is important to our product
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candidates. If we are unsuccessful in any interference proceeding or other priority or inventorship
dispute, we may be required to obtain and maintain licenses from third parties, including parties
involved in any such interference proceedings or other priority or inventorship disputes. Such
licenses may not be available on commercially reasonable terms or at all, or may be non-exclusive.
If we are unable to obtain and maintain such licenses, we may need to cease the development,
manufacture and commercialization of one or more of our product candidates. The loss of
exclusivity or the narrowing of our patent claims could limit our ability to stop others from using
or commercializing similar or identical products. Any of the foregoing could result in a material
adverse effect on our business, financial condition, results of operations or prospects. Even if we
are successful in an interference proceeding or other similar priority or inventorship disputes, it

could result in substantial costs and be a distraction to our management and other employees.

We may be involved in lawsuits to protect or enforce our intellectual property or the intellectual
property of our licensors, which could lead our patent rights or other intellectual property to be
found invalid or unenforceable, be expensive, time-consuming, and unsuccessful.

Competitors or other third parties may challenge the validity and enforceability of our patents
or those of our licensing partners or infringe, misappropriate or otherwise violate our or our
licensors’ other intellectual property rights. To counter infringement, misappropriation or any other
unauthorized use, litigation may be necessary to enforce or defend our or our licensors intellectual
property rights, to protect our trade secrets or to determine the validity and scope of our own
intellectual property rights or the proprietary rights of others. Litigation and other proceedings in
connection with any of the foregoing claims can be expensive and time-consuming, and, even if
resolved in our favor, may cause us to incur significant expenses and could distract management
and our scientific and technical personnel from their normal responsibilities. We or our licensors
may not prevail in any lawsuits that we initiate, and the damages or other remedies award, if any,
may not be commercially meaningful. In addition, in an infringement proceeding or a declaratory
judgment action, a court may decide that one or more of our or our licensors’ patents are not valid
or 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. Any claims that we assert against
perceived infringers and other violators could also provoke these parties to assert counterclaims
against us alleging that we infringe, misappropriate, or otherwise violate their intellectual property
rights.

Moreover, we or our licensors may not be able to detect infringement against our or our
licensors’ patents. Even if we or our licensors detect infringement by a third party of any of our or
our licensed patents, we or our licensors may choose not to pursue litigation against or settlement
with such third party. If we or our licensors later sue such third party for patent infringement, the
third party may have certain legal defenses available to it, which otherwise would not be available
except for the delay between when the infringement was first detected and when the suit was
brought. Such legal defenses may make it impossible for us or our licensors to enforce our or our
licensed patents against such third party.
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Third parties may also raise similar claims before administrative bodies in China or abroad,
even outside the context of litigation. Such mechanisms include re-examination, invalidation, inter
partes review, post-grant review, and equivalent proceedings in foreign jurisdictions, such as
opposition or derivation proceedings. Such proceedings could result in revocation or amendment to
our or our licensors’ patents in such a way that they no longer cover and protect our product
candidates. The outcome following legal assertions of invalidity and unenforceability is
unpredictable. With respect to the validity of our patents, for example, we cannot be certain that
there is no invalidating prior art of which we, our licensors, our patent counsel, and the patent
examiner were unaware during prosecution. If a defendant or another party were to prevail on a
legal assertion of invalidity or unenforceability, we would lose at least part, and perhaps all, of the
patent protection on our product candidates, leave our technology or product candidates without
patent protection, and allow third parties to commercialize our or our licensors’ technology or
product candidates and compete directly with us, without payment to us. We could be required to
obtain license rights from the prevailing party in order to be able to manufacture or commercialize
our product candidates without infringing third party patent rights. Even if a defendant or another
party does not prevail on a legal assertion of invalidity or unenforceability, our or our licensors’
patent claims may be construed in a manner that would limit our or our licensors’ ability to
enforce such claims against the defendant or another party and others. Moreover, if the breadth or
strength of protection provided by our or our licensors’ patents and patent applications is
threatened, it could dissuade companies from collaborating with us to license, develop or
commercialize our product candidates.

Many of our current and potential competitors have the ability to dedicate substantially
greater resources to enforce or defend their intellectual property rights then we can. Accordingly,
despite our efforts, we may not be able to prevent third parties from infringing upon,
misappropriating, or otherwise violating our intellectual property rights. An adverse result in any
litigation or defense proceeding could put one or more of our patents at risk of being invalidated,
held unenforceable, or interpreted narrowly and could put our patent applications at risk of not
issuing. Defense of these claims, regardless of their merit, would involve substantial litigation
expense and would be a substantial diversion of employee resources from our business.

Ownership disputes may be brought by third parties relating to our patents or patent
applications or those of our licensors. An unfavorable outcome could result in a loss of our current
patent rights and could require us to cease using the related technology or to attempt to license
rights to it from the prevailing party. Our business could be harmed if the prevailing party does not
offer us a license on commercially reasonable terms.

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
securities analysts or investors perceive these results to be negative, it could have a substantial
adverse effect on the price of our Shares.
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If we or our licensors are sued for infringing, misappropriating or otherwise violating
intellectual property rights of third parties or engaging in unfair competition, such litigation
could be costly and time-consuming and could hinder or prevent us from developing or
commercializing our product candidates.

Our commercial success depends in part on our and our licensors’ avoiding infringement,
misappropriation and other violations of the patents and other intellectual property rights of third
parties. We are aware of numerous issued patents and pending patent applications belonging to
third parties that exist in fields in which we are developing our product candidates. There may also
be third-party patents or patent applications of which we are currently unaware, and given the
dynamic area in which we operate, additional patents are likely to issue that relate to aspects of
our business. There is a substantial amount of litigation and other claims and proceedings
involving patent and other intellectual property rights in the biopharmaceutical and pharmaceutical
industries generally. As the biopharmaceutical and pharmaceutical industries expand and more
patents are issued, the risk increases that our product candidates may give rise to claims of
infringement of the patent rights of others.

Third parties may assert that we or our licensors are using technology in violation of their
patent or other intellectual and proprietary rights. We may also be subject to allegations by third
parties of unfair competition, defamation or violation of their other rights. Defense of these claims,
regardless of their merit, could involve substantial litigation expense and divert our technical
personnel, management personnel or both from their normal responsibilities. Even in the absence
of litigation, we may seek to obtain licenses from third parties to avoid the risks of litigation, and
if a license is available, it could impose costly royalty and other fees and expenses on us.

Even if we or our licensors believe third-party intellectual property claims are without merit,
there is no assurance that a court would find in our favor on questions of infringement, validity,
enforceability or priority, and it could materially and adversely affect our ability to develop and
commercialize any of our product candidates and any other product candidates covered by the
asserted third-party patents. The burden of successfully challenging a third-party claim may be
high and require us to present clear and convincing evidence as to the invalidity of any such claim,
there is no assurance that a court of competent jurisdiction would invalidate any such third-party
claim.

If third parties bring successful claims against us or our licensors for infringement,
misappropriation or other violations of their intellectual property rights, we may be subject to
injunctive or other equitable relief, which could prevent us from developing and commercializing
one or more of our product candidates. Defense of these claims, regardless of their merit, would
involve substantial litigation expense and would be a substantial diversion of employee resources
from our business. In the event of a successful claim against us of infringement, misappropriation
or other violation of intellectual property, or a settlement by us of any such claims, we or our
licensors may have to pay substantial damages which we may not be able to be indemnified
against by our licensing partners. In the event of an adverse result in any such litigation, or even
in the absence of litigation, we may need to obtain licenses from third parties to advance our
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research or allow commercialization of our product candidates. Any such license might not be
available on reasonable terms or at all. Even if we were able to obtain a license, it could be
non-exclusive, thereby giving our competitors and other third parties access to the same
technologies licensed to us, and it could require us to make substantial licensing and royalty
payments. In the event that we are unable to obtain such a license, we would be unable to further
develop and commercialize one or more of our product candidates, which could harm our business
significantly. We or our licensors may also elect to enter into license agreements in order to settle
patent and other intellectual property infringement claims or to resolve disputes prior to litigation,
and any such license agreements may require us to pay royalties and other fees that could
significantly harm our business.

Even if litigation or other proceedings are resolved in our favor, there could be public
announcements of the results of hearings, motions, or other interim proceedings or developments,
and if securities analysts or investors perceive these results to be negative, it could have a
substantial adverse effect on the market price of our Shares. Such litigations or proceedings could
substantially increase our operating losses and reduce the resources available for development
activities or any future sales, marketing or distribution activities. Any of the foregoing could have
a material adverse effect on our competitive position, business, financial conditions, results of
operations and prospects.

Obtaining and maintaining our patent protection depends on compliance with various
procedural, document submission, fee payment and other requirements imposed by governmental
patent agencies, 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 NIPA, and other patent agencies in other
jurisdictions in several stages over the lifetime of a patent. NIPA and various other patent agencies
require compliance with a number of procedural, documentary, fee payment and other similar
provisions during the patent application process. Although an inadvertent lapse 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 non-compliance can result in abandonment, loss of priority or lapse of the
patent or patent application, resulting in partial or complete loss of patent rights in the relevant
jurisdiction. Non-compliance events that could result in abandonment or lapse of a patent or patent
application include failure to respond to official actions within prescribed time limits, non-payment
of fees and failure to properly legalize and submit formal documents. In any such event, our
competitors or other third parties might be able to enter the market, which would have a material
adverse effect on our competitive position, business, financial condition, result of operations and
prospects.
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Changes in patent law could extend the expected expiry date of third party patents.

In China, intellectual property laws are constantly evolving, with efforts being made to
improve intellectual property protection in China. For example, a Draft Amendment to the PRC
Patent Law (HFEBEIERFZ) was released in July 2020 and proposed to introduce patent
extensions to patents of new drugs that launched in the PRC. If adopted, patents owned by third
parties may be extended, which may in turn affect our ability to commercialize our products
without facing infringement risks. The adoption of this draft amendment may enable the patent
owner to submit applications for a patent term extension. The length of any such extension is
uncertain. If we are required to delay commercialization for an extended period of time,
technological advances may develop and new products may be launched, which may in turn render
our products non-competitive. We cannot guarantee that any other changes to PRC intellectual
property laws would not have a negative impact on our intellectual property protection.

We rely substantially on our trade secrets and other confidential information, including
unpatented know-how, and if we are unable to successfully protect such trade secrets,
information and know-how, our business and competitive position would be harmed. We may be
subject to claims that our employees, consultants or advisors 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 in-licensed patents and pending patent applications, we rely on trade
secrets and confidential information, including unpatented know-how, technology and other
proprietary information, to maintain our competitive position and to protect our product
candidates. We seek to protect our trade secrets and confidential information, in part, by entering
into non-disclosure and confidentiality agreements with parties that have access to them trade
secrets or confidential information, such as our employees, corporate collaborators, outside
scientific collaborators, sponsored researchers, contract manufacturers, consultants, advisors and
other third parties that have access to them. However, we may not be able to prevent the
unauthorized disclosure or use of our trade secrets and confidential information by the parties to
these agreements. Monitoring unauthorized uses and disclosures is difficult and we do not know
whether the steps we have taken to protect our proprietary technologies will be effective. Any of
the parties with whom we enter into confidentiality agreements may breach or violate the terms of
any such agreements and may disclose our proprietary information, and we may not be able to
obtain adequate remedies for such breach or violation. As a result, we could lose our trade secrets
and third parties could use our trade secrets to compete with our product candidates and
technology. Additionally 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.
Enforcing a claim that a party illegally disclosed or misappropriated a trade secret can be difficult,
expensive and time-consuming, and the outcome is unpredictable. If any of our trade secrets were
to be lawfully obtained or independently developed by a competitor 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.
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Furthermore, many of our employees, consultants and advisors, including our senior
management, may currently be, or were previously employed at other biopharmaceutical or
pharmaceutical companies, including our competitors or potential competitors. Some of these
employees, consultants and advisors, including each member 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, consultants and advisors do
not use the proprietary information or know-how of others in their work for us, we may be subject
to claims that we or these employees have used or disclosed intellectual property, including trade
secrets or other proprietary information, of any such individual’s current or former employer. We
are not aware of any threatened or pending claims related to these matters or concerning the
agreements with our senior management, but there is no assurance that we will not be subject to
such claims or involved in litigations to defend against such claims in the future. If we fail in
defending any such claims, in addition to paying monetary damages, we may lose valuable
intellectual property rights or be required to obtain licenses to such intellectual property rights,
which may not be available on commercially reasonable terms or at all. An inability to incorporate
such intellectual property rights would harm our business and may prevent us from successfully
commercializing our product candidates. In addition, we may lose personnel as a result of such
claims and any such litigation or the threat thereof may adversely affect our ability to hire
employees or contract with independent contractors. A loss of key personnel or their work product
could hamper or prevent our ability to commercialize our product candidates and technology,
which would have a material adverse effect on our business, results of operations, financial
condition and prospects. Even if we are successful in defending against such claims, litigation
could result in substantial costs and be a distraction to our employees and management.

In addition, while we typically require our employees, consultants and contractors who may
be involved in the conception or 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, conceives or develops intellectual property that we regard as our own.
Furthermore, even when we obtain agreements assigning intellectual property to us, 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 to determine the ownership of what we regard as our intellectual property.
Furthermore, individuals executing agreements with us may have pre-existing or competing
obligations to a third party, such as an academic institution, and thus an agreement with us may be
ineffective in perfecting ownership of inventions developed by that individual. 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
any of the foregoing claims, litigation could result in substantial costs and be a distraction to our
management and scientific personnel.

Furthermore, we may in the future be subject to claims by former employees, consultants or
other third parties asserting an ownership right in our owned or licensed patents or patent
applications. An adverse determination in any such submission or proceeding may result in loss of
exclusivity or freedom to operate or in patent claims being narrowed, invalidated or held
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unenforceable, in whole or in part, which could limit our ability to stop others from using or
commercializing similar product candidates or technology, without payment to us, or could limit
the duration of the patent protection covering our product candidates and technology. Such
challenges may also result in our inability to develop, manufacture or commercialize our product
candidates without infringing third-party patent rights. In addition, if the breadth or strength of
protection provided by our owned or licensed patents and patent applications is threatened, it could
dissuade companies from collaborating with us to license, develop or commercialize current or
future product candidates. Any of the foregoing could have a material adverse effect on our
competitive position, business, financial conditions, results of operations and prospects.

We may not be successful in obtaining or maintaining necessary rights for our development
pipeline through acquisitions and in-licenses.

Our programs may involve product candidates that may require the use of proprietary rights
held by third parties, and we may need to acquire and maintain licenses or other rights to use these
proprietary rights. However, we may be unable to acquire or in-license any compositions, methods
of use or other intellectual property rights from third parties that we identify. The licensing and
acquisition of third-party intellectual property rights is a competitive area, and a number of more
established companies are also pursuing strategies to license or acquire third-party intellectual
property rights that we may consider attractive or necessary. These established companies may
have a competitive advantage over us due to their size, cash resources and greater clinical
development and commercialization capabilities. In addition, companies that perceive us to be a
competitor may be unwilling to assign or license rights to us. We also may be unable to license or
acquire third-party intellectual property rights on terms that would allow us to make an appropriate
return on our investment or at all. If we are unable to successfully obtain rights to required
third-party intellectual property rights, we may have to abandon development of the relevant
program or product candidate, which could have a material adverse effect on our business,
financial condition, results of operations and prospects for growth.

If we determine that our intellectual property rights (including rights in-licensed from third
parties) or other intangible assets are impaired, our results of operations and financial condition
may be adversely affected.

We have intangible assets in the form of licenses, software and research and development. As
of December 31, 2018, 2019 and the six months ended June 30, 2020, the carrying value of our
intangible assets was approximately RMB80.0 million, RMB156.9 million and RMB835.9 million,
respectively. At the end of each reporting period, the Group reviews the carrying amounts of our
intangible assets with finite useful lives to determine whether there is any indication that those
assets have suffered an impairment loss. If any such indication exists, the recoverable amount of
the relevant asset is estimated in order to determine the extent of the impairment loss (if any).
Intangible assets with indefinite useful lives are tested for impairment at least annually, and
whenever there is an indication that they may be impaired. The value of intangible assets is based
on a number of assumptions made by our management. There are inherent uncertainties in the
estimates, judgments and assumptions used in assessing the carrying value of intangible assets.
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Certain factors, including economic, legal, regulatory, competitive, reputational, contractual, and
other factors, might have a negative impact on the carrying value of our intangible assets. If any of
our assumptions does not materialize, or if the performance of our business is not consistent with
such assumptions, we may be required to have a significant write-off of our intangible assets and
record a significant impairment loss. Any significant impairment of intangible assets could have a
material adverse effect on our business, financial condition and results of operations. For further
details regarding our impairment policy in relation to intangible assets, please see Note 2.6, Note
2.7 and Note 4 in “Appendix I — the Accountants’ Report” to this prospectus.

Intellectual property rights do not necessarily address all potential threats.

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
or permit us to maintain our competitive advantage. For example:

. others may be able to make products that are similar to any product candidates we may
develop or utilize similar technology that are not covered by the claims of the patents
that we own or license now or in the future;

. we or any of our current or future licensors and collaborators might not have been the
first to make the inventions covered by the issued patent or pending patent application
that we own or may license in the future;

. we or any of our current or future licensors and collaborators might not have been the
first to file patent applications covering certain of our or their inventions;

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

. it is possible that our pending owned or licensed patent applications will not lead to
issued patents;

. patents that we hold rights to or that may be issued from our pending patent applications
may not provide us with a competitive advantage, or may be held invalid or
unenforceable, including as a result of legal challenges by our competitors or third
parties;

. our competitors or other third parties might conduct research and development activities
in jurisdictions 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;
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. we may obtain patents for certain inventions many years before we obtain marketing
approval for products containing such compounds, and because patents have a limited
life, which may begin to run prior to the commercial sale of the related product, the
commercial value of our patents may be limited;

. we may not develop additional proprietary technologies that are patentable;
. the patents of others may harm our business; and

. we may choose not to file a patent for certain trade secrets or know-how, and a third
party may subsequently file a patent covering such intellectual property.

Should any of these events occur, they could have a material adverse effect on our business,
financial condition, results of operations and prospects.

Even if we are able to obtain patent protection for our product candidates, the life of such
protection, if any, is limited, and third parties could be able to circumvent our patents by
developing similar or alternative products and technologies in a non-infringing manner, or
develop and commercialize products and technologies similar or identical to ours and compete
directly against us after the expiration of our patent rights, if any, and our ability to successfully
commercialize any product or technology would be materially adversely affected.

The life of a patent and the protection it affords is limited. For example, in China, if all
maintenance fees are timely paid, the natural expiration of a patent is generally 20 years from its
filing date. Even if we successfully obtain patent protection for an approved product candidate, it
may face competition from generic or biosimilar medications. 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 materially adversely affect any potential sales of that product.

Patent terms may not be adequate to protect our competitive position on our product
candidates in the absence of patent linkage, patent term extensions and other exclusivities. Given
the amount of time required for the development, testing and regulatory review of new product
candidates, patents protecting such product candidates might expire before or shortly after such
product candidates are commercialized. As a result, our or our licensors’ patents and patent
applications may not provide us with sufficient rights to exclude others from commercializing
products similar or identical to ours. Even if we believe that we are eligible for certain patent term
extensions, there can be no assurance that the applicable authorities will agree with our assessment
of whether such extensions are available, and such authorities may refuse to grant extensions to
our patents, or may grant more limited extensions than we request. The pending patent
applications, if issued, for our product candidates are expected to expire on various dates as
described in “Business — Intellectual Property.” Upon the expiration of our or our licensors’
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patents that may issue from our pending patent applications, we will not be able to assert such
patent rights against potential competitors, which would materially adversely affect our business,
financial condition, results of operations and prospects.

In China, there is no currently effective law or regulation providing patent term extension
protection. Through a Draft Amendment to the PRC Patent Law (SEF|iEEIELHE ) released in
July 2020 proposed to introduce patent extensions to patents of new drugs that launched in the
PRC, the current regime could allow a lower-cost generic drug to emerge onto the market much
more quickly. However, this Draft Amendment has not yet been implemented and the current
regulatory framework for the protection of intellectual property rights and trade secret
requirements is still under development and not currently robust. Any of the foregoing could have
a material adverse effect on our competitive position, business, financial conditions, results of
operations and prospects.

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

We own a number of trademarks in China and Hong Kong. Our registered or unregistered
trademarks and trade names may be challenged, infringed, circumvented or declared generic or
determined to be infringing on other marks. We may not be able to protect our rights to these
trademarks and trade names, which we need to build name recognition among 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 unsuccessful in obtaining
trademark protection for our primary brands, we may be required to change our brand names,
which could materially adversely affect our business. Moreover, as our products mature, our
reliance on our trademarks to differentiate us from our competitors will increase, and as a result, if
we are unable to prevent third parties from adopting, registering or using trademarks and trade
dress that infringe, dilute or otherwise violate our trademark rights, or engaging in conduct that
constitutes unfair competition, defamation or other violation of our rights, our business could be
materially adversely affected. Over the long term, if we are unable to establish name recognition
based on our trademarks and trade names, then we may not be able to compete effectively and our
business may be adversely affected. Our efforts to enforce or protect our proprietary rights related
to trademarks, trade secrets, domain names, copyrights or other intellectual property may be
ineffective and could result in substantial costs and diversion of resources. Any of the foregoing
could have a material adverse effect on our competitive position, business, financial condition,
results of operations, and prospects.
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Risks Relating to Our Reliance on Third Parties

We have entered into collaborations and strategic alliances, including our strategic alliance with
Juno, and may enter into additional arrangements like these in the future. We may not realize
the anticipated benefits of such collaborations or alliances, and any harm to the reputation or
business of Juno or any other third party collaborator may adversely affect our reputation,
business and prospects.

We have entered into a strategic alliance with Juno (for further details, see “Business —
Collaboration and License Agreements” in this prospectus), and in the future we may form or seek
strategic alliances, create joint ventures or collaborations, or enter into licensing arrangements with
third parties that we believe will complement or augment our development and commercialization
efforts with respect to our product candidates and any future product candidates that we may
develop. Any of these relationships may require us to incur non-recurring and other charges,
increase our near and long-term expenditures, issue securities that dilute our existing shareholders,
or disrupt our management and business.

We face significant competition in seeking appropriate strategic partners and the negotiation
process is time-consuming and complex. Moreover, we may not be successful in our efforts to
establish a strategic partnership or other alternative arrangements for our product candidates
because they may be deemed to be at too early a stage of development for collaborative effort, and
third parties may not view our product 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 product candidate, we can expect to relinquish some or
all of the control over the future success of that product candidate to the third party. For example,
we are subject to non-compete provisions with some of our existing licensors or partners and may
enter into similar arrangement in the future with other licensors or partners. This may limit our
ability to compete and take on any new opportunities in the event such activities are limited by
any non-compete provisions. For any product candidates that we may seek to in-license from third
parties, we may face significant competition from other pharmaceutical or biopharmaceutical
companies with greater resources or capabilities than us, and any agreement that we do enter into
may not result in the anticipated benefits.

There are other risks associated with strategic collaboration with third party partners.
Disputes may arise between us and a collaborator that cause the delay or termination of the
research, development or commercialization of our product candidates, or that result in costly
litigation or arbitration that diverts management attention and resources. Our collaborations may
be terminated and, if terminated, may have adverse effect on the development or
commercialization of our product candidates.

As a result, we may not be able to realize the benefit of current or future collaborations,
strategic partnerships or potential license of products if we are unable to successfully integrate
such products with our existing operations and company culture, which could delay our timelines
or otherwise adversely affect our business. We also cannot be certain that, following a strategic
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transaction or license, we will achieve the revenue or specific net income that justifies such
transaction. If we are unable to reach agreements with suitable collaborators on a timely basis, on
acceptable terms, or at all, we may have to curtail the development of a product candidate, reduce
or delay its development program or one or more of our other development programs, delay its
potential commercialization, or reduce the scope of any sales or marketing activities, or increase
our expenditures and undertake development or commercialization activities at our own expense. If
we elect to fund and undertake development 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. If we fail to enter into collaborations and do not have sufficient funds or
expertise to undertake the necessary development and commercialization activities, there may be
material adverse impact on our business prospects, financial condition and results of operations.

We rely on third parties for certain aspects of the manufacture of our clinical product supplies,
and we intend to rely on third parties for a portion of the manufacturing process of our product
candidates, if approved. Our business could be harmed if those third parties fail to provide us
with sufficient quantities of product or fail to do so at acceptable quality levels or prices.

We currently rely on outside vendors for certain aspects of the manufacturing process for our
product candidates. We have not yet caused our product candidates to be manufactured or
processed on a commercial scale and may not be able to do so for any of our product candidates.
Although our manufacturing and processing approach originates with the approach undertaken by
Juno, we have not yet commenced CAR-T manufacturing at commercial scale, and our process
could prove to be more difficult or expensive than the approaches in use by others. We have made
and will continue to make changes as we work to optimize the manufacturing process, and we
cannot be sure that even minor changes in the process will not result in significantly different
T-cells that may not be as safe and effective as any T-cell therapy deployed by Juno.

Although we have brought our own manufacturing facilities online for clinical manufacturing,
we also intend to continue to use third parties as part of our manufacturing process, including for
the manufacturing of critical reagents and materials, such as viral vectors. Our anticipated reliance
on a limited number of third-party manufacturing partners exposes us to the following risks:

. We may be unable to identify manufacturers on acceptable terms or at all because the
number of potential manufacturers is limited and applicable health authorities must
approve any manufacturers. This approval would require new testing and good
manufacturing practices compliance inspections by health authorities. In addition, a new
manufacturer would have to be educated in, or develop substantially equivalent
processes for, production of the reagents and materials used in the manufacturing of our
products.

. Our manufacturers may have little or no experience with autologous cell products,
which are products made from a patient’s own cells, and therefore may require a
significant amount of support from us in order to implement and maintain the
infrastructure and processes required to manufacture our product candidates.
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. Our third-party manufacturing partners might be unable to timely manufacture reagents
and materials used in the manufacture of our product candidates, or produce the quantity
and quality required to meet our clinical and commercial needs, if any.

. Our contract manufacturers may not perform as agreed, may not devote sufficient
resources to us, or may not remain in the contract manufacturing business for the time
required to supply our clinical trials or to successfully produce, store, and distribute the
materials or reagents used in the manufacture of our product candidates.

. Manufacturers are subject to ongoing periodic unannounced inspection by the NMPA
and other regulatory authorities to ensure strict compliance with ¢cGMPs and other
government regulations and corresponding foreign standards. We do not have control
over third-party manufacturing partners’ compliance with these regulations and
standards.

. We may not own, or may have to share, the intellectual property rights to any
improvements made by our third-party manufacturing partners in the manufacturing
process for our products, or in the manufacture of the custom materials or reagents used
in the manufacture thereof.

. Our third-party manufacturing partners could breach or terminate their agreement with
us.

. Raw materials, reagents, and components used in the manufacturing process, particularly
those for which we have no other source or supplier, may not be available or may not be
suitable or acceptable for use due to material or component defects, or may introduce
variability into our final products.

. Our contract manufacturers and critical reagent suppliers may be subject to inclement
weather, as well as natural or man-made disasters.

We engage third parties to conduct certain of our pre-clinical studies and clinical trials. If these
third parties do not successfully carry out their contractual duties, comply with good clinical
practice and ethical standards of clinical trial conduct set forth by regulatory agencies,
institutional review boards and oversight committees, or meet expected deadlines, we may not be
able to obtain regulatory approval for or commercialize our product candidates, and our
business could be substantially harmed.

We have engaged in the past and plan to continue to work with third-party collaborators, such
as CROs to generate, monitor or manage data for our ongoing pre-clinical and clinical programs.
We engage these parties to execute certain aspects of our pre-clinical studies and clinical trials. We
are responsible for ensuring that each of our studies is conducted in accordance with the applicable
protocol, legal and regulatory requirements and scientific standards, and our reliance on the CROs
does not relieve us of our regulatory responsibilities. We, our CROs for our pre-clinical and
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clinical programs and our clinical investigators are required to comply with GCPs, which are
regulations and guidelines enforced by the NMPA and other comparable regulatory authorities for
all of our products in clinical development. If we or any of our CROs or clinical investigators fail
to comply with applicable GCPs, the clinical data generated in our clinical trials may be deemed
unreliable and the NMPA or comparable regulatory authorities may require us to perform
additional clinical trials before approving our marketing applications. In addition, our
registrational clinical trials must be conducted with product produced under cGMP regulations.
Our failure to comply with these regulations may require us to repeat clinical trials, which would
delay the regulatory approval process.

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

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

Our arrangements with collaborators, including CROs, plays an important role to successfully
bringing products to market and commercializing them. We rely on collaborators in various
respects, including to undertake research and development programs and conduct clinical trials,
manage or assist with the regulatory filings and approval process and to assist with our
commercialization efforts. We do not control our collaborators; therefore, we cannot ensure that
these third parties will adequately and timely perform all of their obligations to us. If they fail to
complete the studies we collaborate with them successfully, or at all, it could delay, adversely
affect or prevent regulatory approval. We cannot guarantee the satisfactory performance of any of
our collaborators and if any of our collaborators breach or terminate their agreements with us, we
may not be able to successfully commercialize the licensed product which could materially and
adversely affect our business, financial condition, cash flows and results of operations.
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Our licensors rely and will continue to rely on outside scientists and their third-party research
institutions for research and development and early clinical testing of our product candidates
for some potentially critical part of our assets. These scientists and institutions may have other
commitments or conflicts of interest, which could limit our access to their expertise and harm
our ability to leverage our pipeline.

Our licensors, including Juno, Eureka, Lyell and Acepodia, and any future partners or
licensors, rely or may rely in the future to a significant extent on third-party research institutions
for research and development and early clinical testing. For example, with respect to the pipeline
of products under development by Juno on which we have a right of first negotiation, Juno has
collaboration agreements with U.S. research institutions and academic centers.

Our licensors and future licensors may also fund research and development under agreements
with third parties. As a result, our licensors may have less control over the research, clinical trial
protocols and patient enrollment than we might with activity directly led by our licensors. For
example, Juno funds research and development with U.S. research institutions and academic
centers.

Our existing agreements with our collaboration partners may be subject to termination by the
counterparty upon the occurrence of certain circumstances as described in more detail under the
section headed “Business — Collaboration and License Agreements” in this prospectus. If any of
our collaboration partners terminate their collaboration agreement, the research and development
of the relevant product candidate would be suspended, and we may be unable to research, develop,
and license future product candidates. We may be required to devote additional resources to the
development of our product candidates or seek a new collaboration partner, and the terms of any
additional collaborations or other arrangements that we establish may not be favorable to us. In
addition, there is a natural transition period when a new third party begins work. In addition,
switching or adding third parties to conduct our clinical trials involves substantial cost and
requires extensive management time and focus. As a result, delays may occur, which can
materially impact our ability to meet our desired clinical development timelines.

RISKS RELATING TO OUR OPERATIONS

We are highly dependent on our key personnel, and if we are not successful in attracting,
motivating, training, and retaining highly qualified personnel, we may not be able to
successfully implement our business strategy.

We are highly dependent on Dr. James Li, our co-founder, Chairman, Director and CEO, and
on the other principal members of our management and scientific teams. Although we have formal
employment agreements with each of our executive officers, these agreements do not prevent our
executives from terminating their employment with us at any time. We do not maintain key-person
insurance for any of our executives or other employees. The loss of the services of any of these
persons could impede the achievement of our research, development and commercialization
objectives.
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To incentivize valuable employees to remain at our Company, in addition to salary and cash
incentives, we have provided share incentives that vest over time. The value to employees of these
equity grants that vest over time may be significantly affected by movements in the market price
of our Shares that are beyond our control, and may at any time be insufficient to counteract more
lucrative offers from other companies. Although we have employment agreements with our key
employees, any of our employees could leave our employment at any time, with or without notice.

Recruiting and retaining qualified scientific, technical, clinical, manufacturing, and sales and
marketing personnel in the future will also be critical to our success. In addition, we rely on
consultants and advisors, including scientific and clinical advisors, to assist us in formulating our
discovery, clinical development and commercialization strategy. The loss of the services of our
executive officers or other key employees and consultants could impede the achievement of our
research, development and commercialization objectives and seriously harm our ability to
successfully implement our business strategy.

Furthermore, replacing executive officers, key employees or consultants may be difficult and
may take an extended period of time because of the limited number of individuals in our industry
with the breadth of skills and experience required to successfully develop, gain regulatory approval
of and commercialize products like those we develop. Competition to hire from this limited pool is
intense, and we may be unable to hire, train, retain or motivate these key personnel or consultants
on acceptable terms given the competition among numerous pharmaceutical and biopharmaceutical
companies for similar personnel. To compete effectively, we may need to offer higher
compensation and other benefits, which could materially and adversely affect our financial
condition and results of operations. In addition, we may not be successful in training our
professionals to keep pace with technological and regulatory standards. Any inability to attract,
motivate, train or retain qualified scientists or other technical personnel may have a material
adverse effect on our business, financial condition, results of operations, cash flows and prospects.

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

We are or may become subject to a variety of privacy and data security laws, policies and
contractual obligations, and our failure or failure of our third-party vendors, collaborators,
contractors or consultants to comply with them could harm our business.

We receive, collect, generate, maintain, transmit and process, and our third-party vendors,
collaborators, contractors and consultants maintain and process on our behalf, sensitive
information, including confidential business and personal information, including health information
in connection with our preclinical and clinical studies and our employees, and 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
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and other processing of personal data in the various jurisdictions in which we operate and conduct
our clinical trials, as well as contractual obligation. Failure by us, our third-party vendors,
collaborators, contractors and consultants to comply with any of these laws and regulations could
result in enforcement action against us, including fines, imprisonment of company officials and
public censure, claims for damages by affected individuals, damage to our reputation and loss of
goodwill, any of which could have a material adverse effect on our business, financial condition,
results of operations or prospects.

Regulatory authorities in China have implemented and are considering a number of legislative
and regulatory proposals concerning data protection. For example, China’s Cyber Security Law,
which became effective in June 2017, created China’s first national-level data protection for
“network operators,” which may include all network service providers in China. Numerous
regulations, guidelines and other measures are expected to be adopted under the umbrella of the
Cyber Security Law. Drafts of some of these measures have now been published, including the
draft rules on cross-border transfers published by the Cyberspace Administration of China in 2017,
which may, upon enactment, require security review before transferring human health-related data
out of China. In addition, certain industry-specific laws and regulations affect the collection and
transfer of personal data in China. The regulations of the People’s Republic of China on the
Administration of Human Genetic Resources promulgated by the State Council on May 28, 2019
and implemented on July 1, 2019 stipulates that in order to obtain marketing authorization for
relevant drugs and medical devices in China, no approval is required in international clinical trial
cooperation using China’s human genetic resources, or HGR, at clinical institutions without export
of HGR materials. However, the two parties shall file the type, quantity and usage of the HGR to
be used with the administrative department of science and technology under the State Council
before clinical trials. These regulations are important to our business because all transfers of
patient starting material from hospitals to labs must be reported to the relevant administrative
departments under these provisions. While we currently are in full compliance with these
provisions, it is possible that these laws may be interpreted and applied in a manner that is
inconsistent with our practices, potentially resulting in confiscation of HGR samples and
associated data and administrative fines. In addition, the interpretation and application of data
protection laws in China and elsewhere are often uncertain and in flux. Many statutory
requirements include obligations for companies to notify individuals of security breaches involving
certain personal information, which could result from breaches experienced by us or our
third-party service providers. These laws are not consistent, and compliance in the event of a
widespread data breach is difficult and may be costly. We also may be contractually required to
notify customers or other counterparties of a security breach. Any contractual protections we may
have from our third-party service providers, contractors or consultants may not be sufficient to
adequately protect us from any such liabilities and losses, and we may be unable to enforce any
such contractual protections.

Moreover, governments have been frequently amending existing laws and implementing
regulations, requiring attention to changing regulatory requirements. We expect that there will
continue to be new proposed laws and regulations concerning data privacy and security, and we
cannot yet determine the impact such future laws, regulations and standards may have on our
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business. New laws, amendments to or re-interpretations of existing laws, regulations, standards
and other obligations may require us to incur additional costs and restrict our business operations.
Because the interpretation and application of health-related and data protection laws, regulations,
standards and other obligations are still uncertain, and often contradictory and in flux, it is
possible that the scope and requirements of these laws may be interpreted and applied in a manner
that is inconsistent with our practices and our efforts to comply with the evolving data protection
rules may be unsuccessful. If so, this could result in government-imposed fines or orders requiring
that we change our practices, which could adversely affect our business. In addition, these privacy
regulations may differ from country to country, and may vary based on whether testing is
performed in the United States or in the local country and our operations or business practices may
not comply with these regulations in each country.

Compliance with these and any other applicable laws, regulations, standards and obligations
relating to data privacy, security and transfers is a rigorous and time-intensive process and may
cause us to incur substantial operational costs or require us to modify our data processing practices
and processes. If we or our third-party vendors, collaborators, contractors and consultants fail to
comply with any such laws or regulations, we may face proceedings against us by data protection
authorities, governmental entities or others, including class action privacy litigation in certain
jurisdictions, which would subject us to significant awards, fines, penalties, judgments, negative
publicity and reputational damage, and may otherwise materially and adversely affect our business,
financial condition and results of operations. We may not be able to respond quickly or effectively
to regulatory, legislative and other developments, and these changes may in turn impair our ability
to offer our existing or planned product candidates or increase our cost of doing business. In
addition, if our practices are not consistent or viewed as not consistent with legal and regulatory
requirements, including changes in laws, regulations and standards or new interpretations or
applications of existing laws, regulations and standards, we may become subject to audits,
inquiries, whistleblower complaints, adverse media coverage, investigations, loss of export
privileges, severe criminal or civil sanctions and reputational damage. Any of the foregoing could
have a material adverse effect on our competitive position, business, financial conditions, results
of operations and prospects.

Our reputation is key to our business success. Negative publicity and allegations involving us,
our Shareholders, Directors, officers, employees and business partners may adversely affect our
reputation, business and growth prospects.

Any negative publicity concerning us, our affiliates or any entity that shares the “JW
Therapeutics” name, even if untrue, could adversely affect our reputation and business prospects.
We cannot assure you that negative publicity about us or any of our affiliates or any entity that
shares the “JW Therapeutics” name would not damage our brand image or have a material adverse
effect on our business, results of operations and financial condition. In addition, referrals and word
of mouth have significantly contributed to our ability to establishing new partnerships. As a result,
any negative publicity about us or any of our affiliates or any entity that shares the “JW
Therapeutics” name could adversely affect our ability to maintain our existing collaboration
arrangements or attract new partners.
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We recently entered into the Asset Purchase Agreement, and we may in the future engage in
acquisitions or strategic partnerships, which could divert management’s attention, increase our
capital requirements, dilute our Shareholders, be difficult to integrate, cause us to incur debt or
assume contingent liabilities, and subject us to other risks.

In June 2020, we entered into the Asset Purchase Agreement to acquire from Syracuse
Cayman a majority of Syracuse Cayman’s assets and liabilities, including the Eureka License
Agreement, in a transaction valued at US$105 million. Moreover, we may continue to evaluate
various other acquisitions and strategic partnerships, including licensing or acquiring
complementary products, intellectual property rights, technologies, or businesses.

The Asset Purchase Agreement entails, and any future acquisition or strategic partnership may
entail, numerous risks, including:

. increased operating expenses and cash requirements;

. the assumption of additional indebtedness or contingent liabilities, including any
earn-out milestones;

. 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;

. expense or diversion of efforts related to the development of acquired technology under
any diligence obligation required of us with respect to earn out milestones for an
acquisition transaction, where we may not undertake such expense or efforts absent such
diligence obligations;

. risk that the other party or parties to an acquisition transaction may claim that we have
not satisfied any earn out diligence obligation and seek damages or other legal or
equitable relief;

. potential liabilities incurred by our acquisition targets prior to our acquisition arising
from their non-compliance or potential non-compliance with relevant laws, rules and
regulations, trials undertaken by our acquisition targets or other circumstances
associated with action or omission by our acquisition targets such as potential disputes,
administrative penalties, invalidation of trial results, or, in the most severe cases, loss of
licenses which may be imposed by the relevant authorities retrospectively and without
regard to whether the non-compliance has been rectified;
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. risks and uncertainties associated with the other party to such a transaction, including
the prospects of that party and their existing products or product candidates and
regulatory approvals; and

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

In addition, if we undertake additional 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. We also cannot be certain that, following a
strategic transaction or license, we will achieve the revenue or specific net income that justifies
such transaction. 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 have significantly increased the size and capabilities of our organization, and we may
experience difficulties in managing our growth.

We had 258 employees as at the Latest Practicable Date. As our development and
commercialization plans and strategies evolve, we must add a significant number of additional
managerial, operational, manufacturing, sales, marketing, financial and other personnel. Our recent
growth and any future growth will impose significant added responsibilities on members of
management, including:

. identifying, recruiting, integrating, maintaining and motivating additional employees;

. managing our internal development efforts effectively, including the clinical and
regulatory authority review process for our product candidates, while complying with
our contractual obligations to contractors and other third parties; and

. improving our operational, financial and management controls, reporting systems, and
procedures.

Our future financial performance and our ability to commercialize our product candidates will
depend, in part, on our ability to effectively manage our recent growth and any future growth, and
our management may also have to divert a disproportionate amount of its attention away from
day-to-day activities in order to devote a substantial amount of time to managing these growth
activities.

If we are not able to effectively manage our growth and further expand our organization by
hiring new employees and expanding our groups of consultants and contractors as needed, we may
not be able to successfully implement the tasks necessary to further develop and commercialize
our product candidates and, accordingly, may not achieve our research, development and
commercialization goals.
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Our milestone payment obligations to Juno or our licensors and obligations under our Asset
Purchase Agreement with Syracuse Cayman may result in dilution to our Shareholders, may be
a drain on our cash resources, or may cause us to incur debt obligations to satisfy the payment
obligations.

Under our license agreements with Juno, we are obligated to make certain milestone
payments. For example, under our license agreement with Juno relating to relma-cel, we are
obligated to make a US$5.0 million milestone payment to Juno upon the completion of the
treatment of 100 patients with relma-cel in any clinical trial or upon regulatory approval of
relma-cel for marketing and sale in China, Hong Kong and Macau, whichever comes first. In
addition, under our license agreement with Juno relating to JWCAR129, we are obligated to issue
to Juno Preferred Shares with an aggregate value of US$10 million in April 2022 at nil
consideration (equivalent to 4,665,530 Shares after Listing), if no product failure has occurred, and
we are required to make additional regulatory and commercial milestone payments of up to US$35
million, including upon first receipt of regulatory approval for JWCAR129 in China, Hong Kong
and Macau. Furthermore, under both license agreements with Juno, we are required to pay to Juno
the sum of all milestone payments owed by Juno to third parties with respect to relma-cel and
JWCARI129 and, in each case, related diagnostic products in China, Hong Kong and Macau
pursuant to in-license agreements existing at the time of development or commercialization as
relevant. For further details on these arrangements, please see the section headed “Business —
Collaboration and License Agreements — License Agreements with Juno” in this prospectus.

In order to satisfy our obligations to make the above payments, if and when they become due,
we may issue equity securities that may cause dilution to our Shareholders, or we may use our
existing cash or incur debt obligations to satisfy such payment obligations in cash, which may
adversely affect our financial position.

If we fail to comply with applicable anti-bribery laws, our reputation may be harmed, and we
could be subject to penalties and significant expenses that have a material adverse effect on our
business, financial condition and results of operations.

We are subject to the anti-bribery laws of various jurisdictions, particularly China, Hong
Kong and the United States. As our business has expanded, the applicability of the applicable
anti-bribery laws to our operations has increased. Our procedures and controls to monitor
anti-bribery compliance may fail to protect us from reckless or criminal acts committed by our
employees or agents. If we, due to either our own deliberate or inadvertent acts or those of others,
fail to comply with applicable anti-bribery laws, our reputation could be harmed and we could
incur criminal or civil penalties, other sanctions and/or significant expenses, which could have a
material adverse effect on our business, including our financial condition, results of operations,
cash flows and prospects.
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We may be subject, directly or indirectly, to applicable anti-kickback, false-claim, physician
payment transparency, or fraud and abuse laws, or similar healthcare and security laws and
regulations in China and other jurisdictions, which could expose us to criminal sanctions, civil
penalties, contractual damages, reputational harm, and diminished profits and future earnings.

Healthcare providers, physicians and others play a primary role in the recommendation and
prescription of any products for which we obtain regulatory approval. If we obtain NMPA or other
regulatory authority approval for any of our product candidates and begin commercializing those
products in China, our operations may be subject to various PRC fraud and abuse laws, including,
without limitation, the PRC Anti-Unfair Competition Law, the PRC Criminal Law. These laws may
impact, among other things, our proposed sales, marketing and education programs. In addition,
we may be subject to patient privacy laws and requirements, including, without limitation, the
PRC Tort Liability Law and the Good Clinical Practice for Clinical Trials.

Violations of fraud and abuse laws may be punishable by criminal and/or civil sanctions,
including penalties, fines and/or exclusion or suspension from governmental healthcare programs
and debarment from contracting with the PRC government.

Law enforcement authorities are increasingly focused on enforcing these laws, and it is
possible that some of our practices may be challenged under these laws. Efforts to ensure that our
business arrangements with third parties will comply with applicable healthcare laws and
regulations will involve substantial costs. It is possible that governmental authorities will conclude
that our business practices may not comply with current or future statutes, regulations or case law
involving applicable fraud and abuse or other healthcare laws and regulations. If any such actions
are instituted against us, and we are not successful in defending ourselves or asserting our rights,
those actions could have a significant impact on our business, including the imposition of civil,
criminal and administrative penalties, damages, disgorgement, monetary fines, possible exclusion
from participation in governmental healthcare programs, contractual damages, reputational harm,
diminished profits and future earnings, and curtailment of our operations, any of which could
adversely affect our ability to operate our business and our results of operations.

If any of the physicians or other providers or entities with whom we expect to do business
are found to be not in compliance with applicable laws, they may be subject to criminal, civil or
administrative sanctions, including exclusions from government-funded healthcare programs,
which may also adversely affect our business.

If we fail to comply with environmental, health and safety laws and regulations, or if we, or any
future CMOs, use hazardous and biological materials in a manner that causes injury or violates
applicable law, we could become subject to fines, penalties or damages or incur costs that could
have a material adverse effect on the success of our business.

We 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. Our operations may involve the use of hazardous and flammable
materials, including chemicals and biological materials, and may produce hazardous waste
products. We may contract with third parties for the disposal of these materials and wastes. We
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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.

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

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

Our employees, independent contractors, principal investigators, consultants, commercial
partners and vendors may engage in misconduct or other improper activities, including
noncompliance with regulatory standards and requirements.

Despite our compliance program, which includes internal controls and third party compliance
training, we are exposed to the risk of employee fraud or other misconduct or failure to comply
with applicable regulatory requirements. Misconduct by employees and independent contractors,
such as principal investigators, consultants, commercial partners, and vendors, could include
failures to comply with regulations of the NMPA or other regulatory authorities, to provide
accurate information to such regulators, to comply with manufacturing standards we have
established, to comply with healthcare fraud and abuse laws, to report financial information or data
accurately or to disclose unauthorized activities to us. In particular, sales, marketing and other
business arrangements in the healthcare industry are subject to extensive laws and regulations
intended to prevent fraud, misconduct, kickbacks, self-dealing and other abusive practices. These
laws and regulations may restrict or prohibit a wide range of business activities, including, but not
limited to, research, manufacturing, distribution, pricing, discounting, marketing and promotion,
sales commission, customer incentive programs and other business arrangements. Employee and
independent contractor misconduct could also involve the improper use of individually identifiable
information, including, without limitation, information obtained in the course of clinical trials,
which could result in regulatory sanctions and serious harm to our reputation.

It is not always possible to identify and deter employee and independent contractor
misconduct, and any precautions we take to detect and prevent improper activities may not be
effective in controlling unknown or unmanaged risks or losses or in protecting us from
governmental investigations or other actions or lawsuits stemming from a failure to be in
compliance with such laws. If any such actions are instituted against us, those actions could have a
significant impact on our business, including the imposition of significant civil, criminal and
administrative penalties, damages, monetary fines, disgorgement of profits, imprisonment, possible
exclusion from participation in government healthcare programs, contractual damages, reputational
harm, diminished profits and future earnings, additional reporting or oversight obligations if we
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become subject to a corporate integrity agreement or other agreement to resolve allegations of
noncompliance with the law and curtailment or restructuring of our operations, any of which could
adversely affect our ability to operate.

The COVID-19 pandemic could adversely impact our business, including our clinical trials, and
we face risks related to potential future health epidemics and outbreaks of contagious diseases.

In December 2019, a novel strain of coronavirus, COVID-19, was reported to have surfaced
and has spread globally since then. The outbreak and government measures taken in response have
also had a significant impact, both direct and indirect, on businesses, as worker shortages have
occurred; supply chains have been disrupted; facilities and production have been suspended; and
demand for certain goods and services, such as medical services and supplies, has spiked. As a
result, we may experience disruptions that could severely impact our business and clinical trials,
including:

o delays in the development, conduct or data collection, or analysis of our clinical trials;
. delays or difficulties in enrolling patients in our clinical trials;

. delays or difficulties in clinical site initiation, including difficulties in recruiting clinical
site investigators and clinical site staff;

. diversion of healthcare resources away from the conduct of clinical trials, including the
diversion of hospitals serving as our clinical trial sites and hospital staff supporting the
conduct of our clinical trials;

. interruption of key clinical trial activities, such as clinical trial site monitoring and
follow-up site visits, due to limitations on travel imposed or recommended by State
Council or provincial governments, employers and others;

. limitations in employee resources that would otherwise be focused on the conduct of our
clinical trials, including because of sickness of employees or their families or the desire
of employees to avoid contact with large groups of people;

. delays in receiving approval from regulatory authorities to initiate our planned clinical
trials;

. delays in clinical sites receiving the supplies and materials needed to conduct our
clinical trials;

. interruption in global shipping and supply chain that may affect the transport of clinical
trial materials and products;

. changes in local regulations as part of a response to the COVID-19 coronavirus outbreak

which may require us to change the ways in which our clinical trials are conducted,
which may result in unexpected costs, or to discontinue the clinical trials altogether; and
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. delays in necessary interactions with local regulators, ethics committees and other
important agencies and contractors due to limitations in employee resources or forced
furlough of government employees.

Our business also could be adversely affected by future outbreaks of epidemics. Outbreaks of
contagious diseases and other adverse public health developments in China could severely disrupt
our business operations by damaging our network infrastructure or information technology system
or impacting the productivity of our workforce. The outbreak of any severe epidemic disease, such
as avian flu, HIN1 flu, SARS, COVID-19 or any other coronavirus, may disrupt our production
process, which could negatively affect our financial condition, operational results and future
prospects.

Our internal information technology systems, or those of our third-party vendors, collaborators
or other contractors or consultants, may fail or suffer security breaches, which could result in a
significant disruption of our product development programs, give rise to significant liability,
subject us to costly and protracted litigation, cause significant reputational harm and our ability
to operate our business effectively.

We are increasingly dependent upon information technology systems, infrastructure, and data
to operate our business. In the ordinary course of business, we collect, store, and transmit
confidential information (including but not limited to intellectual property, proprietary business
information, and personal information). It is critical that we do so in a secure manner to maintain
the confidentiality and integrity of such information. We also have outsourced elements of our
operations to third parties, and as a result we manage a number of third-party vendors and other
contractors and consultants who have access to our confidential information.

Our internal information technology systems and those of our current and any future
third-party vendors, collaborators and other contractors or consultants may be vulnerable to a
variety of disruptive elements, including cyber-attacks by malicious third parties (including the
deployment of computer viruses, harmful malware, ransomware, denial-of-service attacks, social
engineering, and other means to affect service reliability and threaten the confidentiality, integrity,
and availability of information), unauthorized access, natural disasters, terrorism, war and
telecommunication and electrical failures. In particular, the risk of a security breach or disruption,
particularly through cyber-attacks or cyber intrusion, including by computer hackers, foreign
governments, and cyber terrorists, has generally increased as the number, intensity, and
sophistication of attempted attacks and intrusions from around the world have increased. We may
not be able to anticipate all types of security threats, and we may not be able to implement
preventive measures effective against all such security threats. The techniques used by cyber
criminals change frequently, may not be recognized until launched, and can originate from a wide
variety of sources, including outside groups such as external service providers, organized crime
affiliates, terrorist organizations, or hostile foreign governments or agencies. While we have not
experienced any significant system failure, accident or security breach to date, if such an event
were to occur and cause interruptions in our operations or a loss of, or damage to, our data or
applications, or those of our third-party vendors and other collaborators, contractors and
consultants, it could result in a disruption of our development programs and our business
operations, whether due to a loss of our trade secrets or other proprietary information, significant
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delays or setbacks in our research, or other similar disruptions. For example, the loss of clinical
trial data from completed or future clinical trials could result in delays in our regulatory approval
efforts and significantly increase our 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, our data or applications, or
inappropriate disclosure of confidential or proprietary information, we could incur significant
liability, our competitive position could be harmed, our reputation could be damaged, and the
further development and commercialization of our product candidates could be delayed. In
addition, any such event that leads to unauthorized access, use, or disclosure of personal
information, including personal information regarding our customers or employees, could compel
us to comply with breach notification laws and foreign law equivalents, subject us to mandatory
corrective action, and otherwise subject us to liability under laws and regulations that protect the
privacy and security of personal information. The costs related to significant security breaches or
disruptions could be material and exceed the limits of the cybersecurity insurance we maintain
against such risks. If the information technology systems of our third-party vendors and other
collaborators, contractors and consultants become subject to disruptions or security breaches, we
may be exposed to material liability and have insufficient recourse against such third parties and
we may have to expend significant resources to mitigate the impact of such an event, and to
develop and implement protections to prevent future events of this nature from occurring.

Product liability claims or lawsuits could cause us to incur substantial liabilities, and our
insurance coverage may be inadequate to protect us from all the liabilities we may incur.

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

To cover such liability claims arising from clinical studies, we purchase clinical trial
insurance in the conduct of our clinical trials. However, it is possible that our liabilities could
exceed our insurance coverage or that our insurance will not cover all situations in which a claim
against us could be made. We may not be able to maintain insurance coverage at a reasonable cost
or obtain insurance coverage that will be adequate to satisfy any liability that may arise. If a
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successful product liability claim or series of claims is brought against us for uninsured liabilities
or in excess of insured liabilities, our assets may not be sufficient to cover such claims and our
business operations could be impaired. Should any of these events occur, it could have a material
adverse effect on our business, financial condition and results of operations.

Any future litigation, legal disputes, claims or administrative proceedings against us could be
costly and time-consuming to defend.

We may become subject, from time to time, to legal proceedings and claims that arise in the
ordinary course of business or pursuant to governmental or regulatory enforcement activity. While
we do not believe that the resolution of any lawsuits against us will, individually or in the
aggregate, have a material adverse effect on our business, financial condition and results of
operations, litigation to which we subsequently become a party might result in substantial costs
and divert management’s attention, time and resources. Furthermore, any litigations, legal disputes,
claims or administrative proceedings which are initially not of material importance may escalate
and become important to us due to a variety of factors, such as the facts and circumstances of the
cases, the likelihood of loss, the monetary amount at stake, and the parties involved.

Our insurance might not cover claims brought against us, might not provide sufficient
payments to cover all of the costs to resolve one or more such claims, and might not continue to
be available on terms acceptable to us. In particular, any claim could result in unanticipated
liability to us if the claim is outside the scope of the indemnification arrangement we have with
our collaborators, our collaborators do not abide by the indemnification arrangement as required,
or the liability exceeds the amount of any applicable indemnification limits or available insurance
coverage. A claim brought against us that is uninsured or underinsured could result in
unanticipated costs and could have a material adverse effect on our financial condition, results of
operations or reputation.

Fluctuations in exchange rates could adversely affect our results of operations and materially
reduce the value of your investment.

The value of the RMB against the U.S. dollar, the Hong Kong dollar and other currencies
may fluctuate and is affected by, among other things, changes in China’s political and economic
conditions and China’s foreign exchange policies. Substantially all of our operating costs and most
of our financial assets are denominated in RMB, while a substantial majority of our non-current
liabilities is denominated in U.S. dollars, and proceeds from the Global Offering will be
denominated in Hong Kong dollars. Any significant change in the value of the RMB against the
U.S. dollar may give rise to foreign exchange gains or losses that would impact our results of
operations, and any significant change in value of the RMB against the Hong Kong dollar may
materially and adversely affect the value of, and any dividends payable on, our Shares in Hong
Kong dollars.
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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 insurance policies as required under PRC laws and regulations and based on our
assessment of our operational needs and industry practice. In line with industry practice in the
PRC, we have elected not to maintain certain types of insurance, such as business interruption
insurance or product liability 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.

Business disruptions could seriously harm our future revenue and financial condition and
increase our costs and expenses.

Our headquarters and R&D center are located in Shanghai, and we have manufacturing
facilities located in Shanghai and Suzhou as well as clinical operations based in Beijing. Our
operations, and those of our vendors and suppliers, could be subject to earthquakes, power
shortages, telecommunications failures, water shortages, floods, hurricanes, typhoons, fires,
extreme weather conditions, medical epidemics and other natural or man-made disasters or
business interruptions, for which we are predominantly self-insured. The occurrence of any of
these business disruptions could seriously harm our operations and financial condition and increase
our costs and expenses. We currently rely on third-party suppliers to produce and process our
product candidates on a patient-by-patient basis. Our ability to obtain clinical supplies of our
product candidates could be disrupted if the operations of these suppliers are affected by a
man-made or natural disaster or other business interruption.

We may not be able to renew our current leases or locate desirable alternatives for our offices
and laboratories.

We lease properties for our offices and laboratories. We may not be able to extend or renew
such leases on commercially reasonable terms, or if at all, as we will have to compete with other
businesses for premises at desired locations. Rental payments may significantly increase as a result
of high demand for the leased properties. Moreover, we may not be able to extend or renew such
leases upon expiration of the current term and may therefore be forced to relocate the affected
operations. This could disrupt our operations and result in significant relocation expenses. We may
not be able to locate desirable alternative sites for our offices and laboratories. The occurrence of
such events could materially and adversely affect our business, financial condition, results of
operations and prospects.
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RISKS RELATING TO OUR DOING BUSINESS IN CHINA

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

We have extensive operations in China. The biopharmaceutical industry in China is subject to
comprehensive government regulation and supervision, encompassing the approval, registration,
manufacturing, packaging, licensing and marketing of new products. In recent years, the regulatory
framework in China regarding the biopharmaceutical industry has undergone significant changes,
and we expect that it will continue to undergo significant changes. Any such changes or
amendments may result in increased compliance costs on our business or cause delays in or
prevent the successful development or commercialization of our product candidates in China and
reduce the benefits we believe are available to us from developing and manufacturing products in

113

China. For further details, please see “— Risks Relating to Extensive Government Regulation” in

this section.

Changes in the political and economic policies of the PRC government may materially and
adversely affect our business, financial condition and results of operations and may result in
our inability to sustain our growth and expansion strategies.

Due to our extensive operations in China, our business, results of operations, financial
condition and prospects may be influenced to a significant degree by economic, political, legal and
social conditions in China. China’s economy differs from the economies of developed countries in
many respects, including with respect to the amount of government involvement, level of
development, growth rate, control of foreign exchange and allocation of resources. While the PRC
economy has experienced significant growth over the past 40 years, growth has been uneven
across different regions and among various economic sectors of China. The PRC government has
implemented various measures to encourage economic development and guide the allocation of
resources. Some of these measures may benefit the overall PRC economy, but may have a negative
effect on us. For example, our financial condition and results of operations may be adversely
affected by government control over capital investments or changes in tax regulations that are
currently applicable to us. In addition, in the past the PRC government implemented certain
measures, including interest rate increases, to control the pace of economic growth. These
measures may cause decreased economic activity in China, which may adversely affect our
business and results of operation. More generally, if the business environment in China
deteriorates from the perspective of domestic or international investment, our business in China
may also be adversely affected.

There are uncertainties regarding the interpretation and enforcement of PRC laws, rules and
regulations.

An extensive portion of our operations are conducted in China through our PRC subsidiaries,
and are governed by PRC laws, rules and regulations. Our PRC subsidiaries are subject to laws,
rules and regulations applicable to foreign investment in China. The PRC legal system is a civil
law system based on written statutes. Unlike the common law system, prior court decisions may be
cited for reference but have limited precedential value.
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In 1979, the PRC government began to promulgate a comprehensive system of laws, rules
and regulations governing economic matters in general. The overall effect of legislation over the
past four decades has significantly enhanced the protections afforded to various forms of foreign
investment in China. However, China has not developed a fully integrated legal system, and
recently enacted laws, rules and regulations may not sufficiently cover all aspects of economic
activities in China or may be subject to significant degrees of interpretation by PRC regulatory
agencies. In particular, because these laws, rules and regulations are relatively new and often give
the relevant regulator significant discretion in how to enforce them, and because of the limited
number of published decisions and the nonbinding nature of such decisions, the interpretation and
enforcement of these laws, rules and regulations involve uncertainties and can be inconsistent and
unpredictable. In addition, the PRC legal system is based in part on government policies and
internal rules, some of which are not published on a timely basis or at all, and which may have a
retroactive effect. As a result, we may not be aware of our violation of these policies and rules
until after the occurrence of the violation.

Additionally, the NMPA’s recent reform of the drug-approval system may face
implementation challenges. The timing and full impact of such reforms is uncertain and could
prevent us from commercializing our product candidates in a timely manner.

In addition, any administrative and court proceedings in China may be protracted, resulting in
substantial costs and diversion of resources and management attention. Since PRC administrative
and court authorities have certain discretion in interpreting and implementing statutory and
contractual terms, it may be more difficult to evaluate the outcome of administrative and court
proceedings and the level of legal protection we enjoy than we would in more developed legal
systems. These uncertainties may impede our ability to enforce the contracts we have entered into
and could materially and adversely affect our business, financial condition and results of
operations.

We may be restricted from transferring our scientific data abroad.

On March 17, 2018, the General Office of the PRC State Council promulgated the Measures
for the Management of Scientific Data, or the Scientific Data Measures, which provide a broad
definition of scientific data and relevant rules for the management of scientific data. According to
the Scientific Data Measures, 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. Currently, as the term “state
secret” is not clearly defined, there is no assurance that we can always obtain relevant approvals
for sending scientific data (such as the results of our pre-clinical studies or clinical trials
conducted within China) abroad, or to our foreign partners in China.

If we are unable to obtain the necessary approvals in a timely manner, or at all, our research

and development of product candidates may be hindered, which may materially and adversely
affect our business, results of operations, financial conditions and prospects. If relevant

— 142 -



RISK FACTORS

government authorities consider the transmission of our scientific data to be in violation of the
requirements under the Scientific Data Measures, we may be subject to specific administrative
penalties imposed by those government authorities.

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

We are a holding company incorporated in the Cayman Islands, and we may rely on
dividends and other distributions on equity paid by our PRC subsidiaries for our cash and
financing requirements, including the funds necessary to pay dividends and other cash distributions
to our shareholders or to service any debt we may incur. If any of our PRC subsidiaries incurs debt
on its own behalf in the future, the instruments governing the debt may restrict its 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, foreign-invested enterprise is required
to set aside at least 10% of its accumulated after-tax profits each year, if any, to fund a certain
statutory reserve fund, until the aggregate amount of such fund reaches 50% of its registered
capital. Such reserve funds cannot be distributed to us as dividends. At its discretion, a
foreign-invested enterprise may allocate a portion of its after-tax profits based on PRC accounting
standards to an enterprise expansion fund, or a staff welfare and bonus fund. A PRC company is
not permitted to distribute any profits until any losses from prior fiscal years have been offset. In
addition, registered share capital and capital reserve accounts are also restricted from withdrawal
in China, up to the amount of net assets held in each operating subsidiary.

In response to the persistent capital outflow in China and RMB’s depreciation against the
U.S. dollar, People’s Bank of China, or PBOC, and the State Administration of Foreign Exchange,
or the SAFE, promulgated a series of capital control measures, including stricter vetting
procedures for domestic companies to remit foreign currency for overseas investments, dividends
payments and shareholder loan repayments. The PRC government may continue to strengthen its
capital controls, and more restrictions and substantial vetting process may be put forward for
cross-border transactions falling under both the current account and the capital account. 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 investors or other obligations to our
suppliers, or otherwise fund and conduct our business.

Our dividend income from our PRC subsidiaries may be subject to a higher rate of withholding
tax than we currently anticipate.

The Enterprise Income Tax Law and its implementation rules provide that China-sourced
income of foreign enterprises, such as dividends paid by a PRC subsidiary to its equity holders
that are non-PRC resident enterprises, will normally be subject to PRC withholding tax at a rate of
10%, unless any such foreign investor’s jurisdiction of incorporation has a tax treaty with China
that provides for a different withholding arrangement.
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Pursuant to the Arrangement Between Mainland China and Hong Kong Special
Administrative Region for the Avoidance of Double Taxation and Prevention of Fiscal Evasion
with Respect to Taxes on Income, or the “Hong Kong Tax Treaty” (Al i1 7 v 4 Il 47 I [ B 7
JIT A5 i £ B S ROR AN B LE M B 1Y %2 BE), the withholding tax rate on dividends paid by our PRC
subsidiary to our Hong Kong subsidiary would generally be reduced to 5%, provided that our
Hong Kong subsidiary is a Hong Kong tax resident as well as the beneficial owner of the
PRC-sourced income, and our Hong Kong subsidiary directly holds 25% or more interests in our
PRC subsidiary throughout the 12 months prior to receiving the dividends. On February 3, 2018,
the State Administration of Taxation issued the Announcement on Certain Issues Concerning the
Beneficial Owners in a Tax Agreement (FRABLUCHAE <2 A N\ A B E 2 15), also
known as Circular 9, which provides guidance for determining whether a resident of a contracting
state is the “beneficial owner” of an item of income under China’s tax treaties and similar
arrangements. According to Circular 9, a beneficial owner generally must be engaged in
substantive business activities and an agent will not be regarded as a beneficial owner. There is no
assurance that the reduced withholding tax rate will be available.

Restrictions on currency exchange may limit our ability to utilize our revenue effectively.

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

We are subject to PRC tax laws and regulations.

We are subject to periodic examinations on fulfillment of our tax obligation under the PRC
tax laws and regulations by PRC tax authorities. Although we believe that in the past we had acted
in compliance with the requirements under the relevant PRC tax laws and regulations in all
material aspects and had established effective internal control measures in relation to accounting
regularities, we cannot assure you that future examinations by PRC tax authorities would not result
in fines, other penalties or actions that could adversely affect our business, financial condition and
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results of operations, as well as our reputation. Furthermore, the PRC government from time to
time adjusts or changes its tax laws and regulations. Such adjustments or changes, together with
any uncertainty resulting therefrom, could have an adverse effect on our business, financial
condition and results of operations.

Our business benefits from certain financial incentives and preferential policies granted by local
governments. Expiration of, or changes to, these incentives or policies would have an adverse
effect on our results of operations.

In the past, local governments in China granted certain financial incentives from time to time
to our PRC subsidiaries as part of their efforts to encourage the development of local businesses.
The timing, amount and criteria of government financial incentives are determined within the sole
discretion of the local government authorities and cannot be predicted with certainty before we
actually receive any financial incentive. We generally do not have the ability to influence local
governments in making these decisions. Governments authorities may decide to reduce or
eliminate incentives or may amend or terminate the relevant financial incentive policies at any
time. In addition, some of the government financial incentives are granted on a project basis and
subject to the satisfaction of certain conditions, including compliance with the applicable financial
incentive agreements and completion of the specific projects therein. We cannot guarantee that we
will satisfy all relevant conditions, and if we fail to satisfy any such conditions, we may be
deprived of the relevant incentives. We cannot assure you of the continued availability of the
government incentives currently enjoyed by us. Any reduction or elimination of incentives would
have an adverse effect on our results of operations. In addition, according to relevant PRC tax
laws and regulations, enterprises in the PRC are entitled to tax preferences when certain
requirements and qualifications are satisfied.

It may be difficult to effect service of process upon us or our management that reside in China
or to enforce against them or us in China any judgments obtained from foreign courts.

All of our operating subsidiaries are incorporated in China. Some of our management reside
in China from time to time. Almost all of our assets are located in China. Therefore, it may not be
possible for investors to effect service of process upon us or our management inside China. China
has not entered into treaties or arrangements providing for the recognition and enforcement of
judgments made by courts of most other jurisdictions. 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
(B TP P ot B 8 A 9l A BB L 325 g R L ) R LA T o B s O 1) R P T R AR 2 BF)  (the
“Arrangement”), pursuant to which a party with an enforceable 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 an enforceable 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.
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A choice of court agreement in writing is defined as any agreement in writing entered into between
parties after the effective date of the Arrangement in which a Hong Kong court or a Chinese court
is expressly designated as the court having sole jurisdiction for the dispute.

On January 18, 2019, the Supreme People’s Court and the government of the Hong Kong
Special Administrative Region 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 ([ A 1 B 7 35 5 1l 47 15 15 Be A B 58 nT FRELAT
R FEMH Y% PE) (the “New Arrangement”), which seeks to establish a mechanism with
further clarification on and certainty for recognition and enforcement of judgments in a wider
range of civil and commercial matters between Hong Kong Special Administrative Region and
Mainland China. The New Arrangement discontinued the requirements for a choice of court
agreement for bilateral recognition and enforcement. The New Arrangement will only take effect
after the promulgation of a judicial interpretation by the Supreme People’s Court and the
completion of the relevant legislative procedures in the Hong Kong Special Administrative Region.
The New Arrangement will, upon its effectiveness, supersede the Arrangement. However, before
the New Arrangement becomes effective it may be difficult or impossible to enforce a judgment
rendered by a Hong Kong court in China if the parties in the dispute do not agree to enter into a
choice of court agreement in writing. As a result, it may be difficult or impossible for investors to
effect service of process against our assets or management in China in order to seek recognition
and enforcement of foreign judgments in China.

Furthermore, China does not have treaties or agreements providing for the reciprocal
recognition and enforcement of judgments awarded by courts of the U.S., the United Kingdom, or
most other western countries. Hence, the recognition and enforcement in China of judgments of a
court in any of these jurisdictions in relation to any matter not subject to a binding arbitration
provision may be difficult or even impossible.

Any failure by the Shareholders or beneficial owners of our Shares to comply with PRC foreign
exchange or other regulations relating to offshore investment activities could restrict our ability
to distribute profits, restrict our overseas and cross-border investment activities and subject us to
liability under PRC laws.

The SAFE has promulgated several regulations requiring PRC residents to register with local
qualified banks before engaging in direct or indirect offshore investment activities, including
Circular of the State Administration of Foreign Exchange on the Administration of Foreign
Exchange Involved in Overseas Investment, Financing and Roundtrip Investment through Special
Purpose Vehicles Conducted by domestic Residents in China via Special-Purpose Companies (/7>
SN T R A R R H A2 RR A MS R R SOR R B S A A B P RE A% ), or SAFE Circular
37, issued and effective on July 4, 2014. SAFE Circular 37 requires PRC residents to register with
local branches of the SAFE in connection with their direct establishment or indirect control of an
offshore entity, for the purpose of overseas investment and financing, with assets or equity
interests of onshore companies or offshore assets or interests held by the PRC residents, referred to
in SAFE Circular 37 as a “special purpose vehicle.” SAFE Circular 37 further requires amendment
to the registration in the event of any significant changes with respect to the special purpose
vehicle. If a shareholder who is a PRC citizen or resident does not complete the registration with
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the local SAFE branches, the PRC subsidiaries of the special purpose vehicle may be prohibited
from distributing their profits and proceeds from any reduction in capital, share transfer or
liquidation to the special purpose vehicle, and the special purpose vehicle may be restricted to
contribute additional capital to its PRC subsidiaries. Moreover, failure to comply with the various
SAFE registration requirements described above may result in liabilities for the PRC subsidiaries
of the special purpose vehicle under PRC laws for evasion of applicable foreign exchange
restrictions, including (1) the requirement by the SAFE to return the foreign exchange remitted
overseas within a period of time specified by the SAFE, with a fine of up to 30% of the total
amount of foreign exchange remitted overseas and deemed to have been evasive, and (2) in
circumstances involving serious violations, a fine of no less than 30% of and up to the total
amount of remitted foreign exchange deemed evasive.

According to the Notice of the State Administration of Foreign Exchange on Issuing the
Provisions on the Foreign Exchange Administration of the Overseas Direct Investments (1% %5 [if
R R A B A 1 A BRI D B IR BB A E S PR E 94 A1) (SAFE  Circular  30) and other
regulations, if our shareholders who are PRC entities do not complete their registration with the
competent SAFE, NDRC or MOFCOM branches, our PRC subsidiaries may be prohibited from
distributing their profits and proceeds from any reduction in capital, share transfer or liquidation to
us, and we may be restricted in our ability to contribute additional capital to our PRC subsidiaries.
In addition, our shareholders may be required to suspend or stop the investment and complete the
registration within a specified time, and may be warned or prosecuted for relevant liability.
Moreover, failure to comply with the SAFE registration described above could result in liability
under PRC laws for evasion of applicable foreign exchange restriction.

On February 13, 2015, SAFE promulgated the Notice on Further Simplifying and Improving
Policies for the Foreign Exchange Administration of Direct Investment (8 544 ¥ J=) BE A 4 —
A AL AN O B G AN BLEUR 4@ ), or SAFE Circular 13, which came into effect on
June 1, 2015, pursuant to which local banks shall review and handle foreign exchange registration
for overseas direct investment, including the initial foreign exchange registration and amendment
registration under SAFE Circular 37 and SAFE Circular 30, while the application for remedial
registrations shall still be submitted to, reviewed and handled by the relevant local branches of
SAFE.

There remains uncertainty as to the interpretation and implementation of the latest SAFE
rules at practice level. We are committed to complying with and to ensuring that our direct
Shareholders who are subject to the regulations will comply with the relevant SAFE rules and
other regulations; however, due to the inherent uncertainty in the implementation of the regulatory
requirements by PRC authorities, such registration might not be always practically available in all
circumstances as prescribed in those regulations. In addition, we may not always be fully aware or
informed of the identities of our beneficiaries who are PRC nationals or entities, and may not be
able to compel them to comply with SAFE Circular 37, SAFE Circular 30 or other regulations. We
cannot assure you that all of our Shareholders or beneficiaries will at all times comply with, or in
the future make or obtain all applicable registrations or approvals required by SAFE rules or other
regulations. We cannot assure you that the SAFE or its local branches will not release explicit
requirements or interpret the relevant PRC laws and regulations otherwise. Failure by any such

— 147 -



RISK FACTORS

shareholders to comply with SAFE rules or other regulations may result in restrictions on the
foreign exchange activities of our PRC subsidiaries and may also subject the relevant PRC resident
or entity to penalties under the PRC foreign exchange administration regulations.

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

Under the applicable regulations and SAFE rules, PRC citizens who participate in an
employee stock ownership plan or a stock option plan in an overseas publicly listed company are
required to register with SAFE and complete certain other procedures. In February 2012, SAFE
promulgated the Notices on Issues concerning the Foreign Exchange Administration for Domestic
Individuals Participating in Stock Incentive Plans of Overseas Publicly Listed Companies, or the
Stock Option Rules, which replaced the Application Procedures of Foreign Exchange
Administration for Domestic Individuals Participating in Employee Stock Ownership Plan or Stock
Option Plans of Overseas Publicly Listed Companies issued by SAFE in March 2007. Pursuant to
the Stock Option Rules, if a PRC resident or a non-PRC citizen residing in China for a continuous
period of not less than one year participates in any stock incentive plan of an overseas publicly
listed company, a qualified PRC domestic agent must, among other things, file on behalf of such
participant an application with SAFE to conduct the SAFE registration with respect to such stock
incentive plan and obtain approval for an annual allowance with respect to the purchase of foreign
exchange in connection with the exercise or sale of stock options or stock such participant holds.
Such participating PRC residents’ foreign exchange income received from the sale of stock and
dividends distributed by the overseas publicly listed company must be fully remitted into a PRC
collective foreign currency account opened and managed by the PRC agent before distribution to
such participants. We and our PRC resident employees who have been granted stock options or
other share-based incentives of ours will be subject to the Stock Option Rules when our company
becomes an overseas listed company upon the completion of this offering. If we or our PRC
resident participants fail to comply with these regulations, we and/or our PRC resident participants
may be subject to fines and legal sanctions.

We face uncertainty relating to PRC laws and regulations relating to transfers by a non-resident
enterprise of assets of a PRC resident enterprise.

On February 3, 2015, the PRC State Administration of Taxation, or the SAT, issued the Public
Announcement on Several Issues Concerning Enterprise Income Tax for Indirect Transfer of Assets
by Non-Resident Enterprises (B IF & [RA 3 W42 0 i S 2E TS BLA T RER A ), or
Circular 7, which supersedes certain provisions in the Notice on Strengthening the Administration
of Enterprise Income Tax on non-Resident Enterprises (A iN 5 IF & B A 3 1 HE e 578 £ 35 Fir 15 0
EHLR M HN), or Circular 698, which was previously issued by the State Administration of Taxation
on December 10, 2009, as well as certain other rules providing clarification on Circular 698.
Circular 7 provides comprehensive guidelines relating to, and heightened the PRC tax authorities’
scrutiny over, indirect transfers by a non-resident enterprise of assets (including equity interests)
of a PRC resident enterprise, or PRC Taxable Assets.
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For example, Circular 7 specifies that when a non-resident enterprise transfers PRC Taxable
Assets indirectly by disposing of equity interests in an overseas holding company which directly or
indirectly holds such PRC Taxable Assets, the PRC tax authorities are entitled to reclassify the
nature of an indirect transfer of PRC Taxable Assets by disregarding the existence of such overseas
holding company and considering the transaction to be a direct transfer of PRC Taxable Assets, if
such transfer is deemed to have been conducted for the purposes of avoiding PRC enterprise
income taxes and without any other reasonable commercial purpose.

Except as provided in Circular 7, transfers of PRC Taxable Assets under the following
circumstances shall be automatically deemed as having no reasonable commercial purpose, and are
subject to PRC enterprise income tax: (i) more than 75% of the value of the equity interest of the
overseas enterprise is directly or indirectly attributable to the PRC Taxable Assets; (ii) more than
90% of the total assets (cash excluded) of the overseas enterprise are directly or indirectly
composed of investment in China at any time during the year prior to the indirect transfer of PRC
Taxable Assets, or more than 90% of the income of the overseas enterprise is directly or indirectly
from China during the year prior to the indirect transfer of PRC Taxable Assets; (iii) the overseas
enterprise and its subsidiaries directly or indirectly hold PRC Taxable Assets and have registered
with the relevant authorities in the host countries (regions) in order to meet the local legal
requirements in relation to organization forms, yet prove to be inadequate in their ability to
perform their intended functions and withstand risks as their alleged organization forms suggest; or
(iv) the income tax from the indirect transfer of PRC Taxable Assets payable abroad is lower than
the income tax in China that may be imposed on the direct transfer of such PRC Taxable Assets.

Circular 7 contains certain exemptions, including (i) the Public Market Safe Harbor described
below; and (ii) where there is an indirect transfer of PRC Taxable Assets, but if the non-resident
enterprise had directly held and disposed of such PRC Taxable Assets, the income from the
transfer would have been exempted from enterprise income tax in the PRC under an applicable tax
treaty or arrangement. However, it remains unclear whether any exemptions under Circular 7 will
be applicable to the transfer of our Shares that do not qualify for the Public Market Safe Harbor or
to any future acquisition by us outside of the PRC involving PRC Taxable Assets, or whether the
PRC tax authorities will, at their discretion, reclassify such transactions by applying Circular 7.
Therefore, the PRC tax authorities may deem any transfer of our Shares that do not qualify for the
Public Market Safe Harbor by our Shareholders that are non-resident enterprises, or any future
acquisition by us outside of the PRC involving PRC Taxable Assets, to be subject to the foregoing
regulations, which may subject our Shareholders or us to additional PRC tax reporting obligations
or tax liabilities.

Provisions of Circular 7, which impose PRC tax liabilities and reporting obligations, do not
apply to “non-resident enterprise acquiring and disposing of the equity interests of the same
offshore listed company in a public market,” or the Public Market Safe Harbor, which is
determined by whether the parties, number and price of the shares acquired and disposed are not
previously agreed upon, but determined in accordance with general trading rules in the public
securities markets, according to one implementing rule for Circular 698. In general, transfers of
the Shares by Shareholders on the Stock Exchange or other public market would not be subject to
the PRC tax liabilities and reporting obligations imposed under the Circular 7 if the transfers fall
under the Public Market Safe Harbor. As stated in “Information about this Prospectus and the

— 149 -



RISK FACTORS

Global Offering” in this prospectus, potential investors should consult their professional advisors if
they are in any doubt as to the tax implications of subscribing for, purchasing, holding, disposing
of and dealing in the Shares.

Under China’s Enterprise Income Tax Law, we may be classified as a “resident enterprise” of
China. This classification could result in unfavorable tax consequences to us and our non-PRC
shareholders.

Under China’s Enterprise Income Tax Law, or the “EIT Law,” an enterprise established
outside of China with “de facto management bodies” within China is considered a “resident

s

enterprise,” meaning that it can be treated in a manner similar to a Chinese enterprise for PRC
enterprise income tax purposes. A tax circular issued by the SAT on April 22, 2009, or Circular 82,
regarding the standards used to classify resident enterprises clarified that dividends and other
distributions paid by such resident enterprises which are considered to be PRC source income will
be subject to PRC withholding tax, currently at a rate of 10%, when received or recognized by
non-PRC resident enterprise shareholders. This circular also subjects such resident enterprises to
various reporting requirements with the PRC tax authorities. The implementing rules of the EIT
Law define “de facto management bodies” as “management bodies that exercise substantial and
overall management and control over the production and operations, personnel, accounting and
properties” of the enterprise. In addition, Circular 82 specifies that certain China-invested
enterprises controlled by Chinese enterprises or Chinese group enterprises will be classified as
resident enterprises if the following are located or resident in China: (i) senior management
personnel and departments that are responsible for daily production, operation and management;
(ii) financial and personnel decision-making bodies; (iii) key properties, accounting books,
company seal and minutes of board meetings and shareholders’ meetings; and (iv) half or more
than half of senior management or directors having voting rights. On July 27, 2011, the SAT issued
Administrative Measures of Enterprise Income Tax of Chinese-Controlled Offshore Incorporated
Resident Enterprises (Trial), or Bulletin 45, which became effective on September 1, 2011, to
provide further guidance on the implementation of Circular 82. Bulletin 45 clarifies certain issues
related to determining PRC resident enterprise status, including which competent tax authorities
are responsible for determining offshore incorporated PRC resident enterprise status, as well as
post-determination administration.

Currently, most of the members of our management team as well as the management team of
some of our offshore holding companies are located in China. However, Circular 82 and Bulletin
45 only apply to offshore enterprises controlled by PRC enterprises or PRC enterprise groups, not
those controlled by PRC individuals or foreign corporations like us. In the absence of detailed
implementing regulations or other guidance determining that offshore companies controlled by
PRC individuals or foreign corporations like us are PRC resident enterprises, we do not currently
consider our Company or any of our overseas subsidiaries to be a PRC resident enterprise.

Despite the foregoing, the SAT 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 our Cayman Islands holding
company is a “resident enterprise” for PRC enterprise income tax purposes. If the PRC tax
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authorities determine that our Cayman Islands holding company or any of our non-PRC
subsidiaries 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 EIT Law and its
implementing rules and Bulletin 45 dividends paid by a PRC tax resident enterprise to an offshore
incorporated PRC tax resident enterprise controlled by a PRC enterprise or enterprise group would
qualify as tax-exempted income, we cannot assure that dividends paid by our PRC subsidiaries to
us will not be subject to a 10% withholding tax, as the PRC foreign-exchange control authorities
and tax authorities have not yet issued guidance with respect to the processing of outbound
remittances to entities that are treated as resident enterprises for PRC enterprise income tax
purposes but not controlled by a PRC enterprise or enterprise group like us. Finally, under the EIT
Law and its implementing rules issued by PRC tax authorities dividends paid by us to our
non-PRC shareholders may be subject to a withholding tax of 10% for non-PRC enterprise
shareholders and 20% for non-PRC individual shareholders, and gains recognized by our non-PRC
shareholders may be subject to PRC tax of 10% for non-PRC enterprise shareholders and 20% for
non-PRC individual shareholders. Any PRC tax liability on dividends or gain described above may
be reduced under applicable tax treaties. However, it is unclear whether, if our Cayman Islands
holding company is considered a PRC resident enterprise, non-PRC shareholders might be able to
claim the benefit of income tax treaties entered into between PRC and their countries. Similarly,
these unfavorable consequences could apply to our other offshore companies if they are classified
as a PRC resident enterprise.

Government control of currency conversion of and regulations on loans to, and direct
investment in, PRC entities by offshore holding companies may delay or prevent us from making
loans or additional contributions to our PRC subsidiaries, which could restrict our ability to
utilize the proceeds from the Global Offering effectively and affect our ability to fund and
expand our business.

The PRC government imposes controls on the convertibility of foreign currencies into
Renminbi. Under China’s existing foreign-exchange regulations, foreign-exchange transactions
under capital accounts continue to be subject to significant foreign-exchange controls and require
the registration with, and approval of, PRC governmental authorities. In particular, if one
subsidiary receives foreign-currency loans from us or other foreign lenders, these loans must be
registered with SAFE or its local counterparts. If we finance such subsidiary by means of
additional capital contributions, these capital contributions must be filed with certain government
authorities, including the State Administration for Industry and Commerce (now known as SAMR)
through the Enterprise Registration System ({224 %C&%%) and the National Enterprise Credit
Information Publicity System (&R 215 {5 E AR AR 4) and the SAFE.

In August 2008, SAFE promulgated the Circular on the Relevant Operating Issues Concerning
the Improvement of the Administration of the Payment and Settlement of Foreign Currency Capital
of Foreign Invested Enterprises (5% 4ME R MR 47 A 7 B A 58 35 S0 s 5 6 A SE AR & AR 4 SO AT 45
R /5 P A B SE S A E LAY 4 1), or SAFE Circular 142, providing that the Renminbi capital
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converted from foreign-currency-registered capital of a foreign-invested enterprise may only be
used for purposes within the business scope approved by the applicable government authority and
may not be used for equity investments within the PRC.

On March 30, 2015, SAFE released the Notice on the Reform of the Management Method for
the Settlement of Foreign Exchange Capital of Foreign-invested Enterprises (%745 #1 5y B i
PR S P A A SE AP REE A < % BB HE 7 SUHYAE AN, or SAFE Circular 19, which came into force
and superseded SAFE Circular 142 from June 1, 2015. On June 9, 2016, SAFE further
promulgated the Circular on the Reform and Standardization of the Management Policy of the
Settlement of Capital Projects (B 25 FAR 5 & A TH H 45 HE A BLEUR A H), or SAFE Circular
16. SAFE Circular 19 has made certain adjustments to some regulatory requirements on the
settlement of foreign exchange capital of foreign-invested enterprises, and some foreign exchange
restrictions under SAFE Circular 142 are expected to be lifted. Under SAFE Circular 19 and SAFE
Circular 16, the settlement of foreign exchange by foreign invested enterprises shall be governed
by the policy of foreign exchange settlement on a discretionary basis. However, SAFE Circular 19
and SAFE Circular 16 also reiterate that the settlement of foreign exchange shall only be used for
its own operation purposes within the business scope of the foreign invested enterprises and
following the principles of authenticity. For example, under SAFE Circular 19 and SAFE Circular
16, we may still not be allowed to convert foreign-currency-registered capital of our PRC
subsidiaries which are foreign-invested enterprises into RMB capital for securities investments or
other finance and investment except for principal-guaranteed bank products. Further, SAFE
Circular 19 and SAFE Circular 16 restrict a foreign-invested enterprise from using Renminbi
converted from its registered capital to provide loans to a its non-affiliated company. On October
23, 2019, SAFE released the Circular on Further Promoting Cross-border Trade and Investment
Facilitation (5 <40 & R B A #E— DR E 5 5 B 2 S & AL B9 48 %1), or SAFE Circular 28,
according to which non-investment foreign-invested enterprises are permitted to make domestic
equity investments with their capital funds provided that such investments do not violate the
Negative List and the target investment projects are genuine and in compliance with laws. On
April 10, 2020, SAFE promulgated the Circular on Optimizing Administration of Foreign
Exchange to Support the Development of Foreign-related Business ([ A8 1b 4 M & H 3 F5 90 4 3
B85 3 %), or SAFE Circular 8, eligible enterprises are allowed to make domestic payments
by using their capital funds, foreign loans and the income under capital accounts of overseas
listing, without providing evidentiary materials concerning authenticity of each expenditure,
provided that their capital use shall be authentic and in line with provisions, and conform to the
prevailing administrative regulations on the use of income under capital accounts. Considering that
SAFE Circular 28 and SAFE Circular 8 are often principle-oriented and subject to the detailed
interpretations by the enforcement bodies to further apply and enforce such laws and regulations in
practice, it is unclear how they will be implemented, and there exist substantial uncertainties with
respect to its interpretation and implementation by government authorities and banks.

Violations of SAFE Circular 19 and SAFE Circular 16 could result in severe monetary or
other penalties. We cannot assure you that we will be able to complete the necessary government
registrations or obtain the necessary government approvals on a timely basis, if at all, with respect
to future loans or capital contributions by us to our PRC subsidiaries, and conversion of such loans
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or capital contributions into Renminbi. If we fail to complete such registrations or obtain such
approvals, our ability to capitalize or otherwise fund our PRC operations may be negatively
affected, which could adversely affect our ability to fund and expand our business.

The M&A Rules and certain other PRC regulations establish complex procedures for some
acquisitions of PRC companies by foreign investors, which could make it more difficult for us to
pursue growth through acquisitions in China.

The Regulations on Mergers and Acquisitions of Domestic Companies by Foreign Investors,
or the M&A Rules, and relevant regulations and rules concerning mergers and acquisitions
established additional procedures and requirements that could make merger and acquisition
activities by foreign investors more time-consuming and complex. The M&A Rules require that the
Ministry of Commerce, or the MOFCOM, be notified in advance of any change-of-control
transaction in which a foreign investor takes control of a PRC domestic enterprise, if (i) any
important industry is concerned, (ii) such transaction involves factors that have or may have an
impact on the national economic security; or (iii) such transaction will lead to a change in control
of a domestic enterprise which holds a famous trademark or PRC time-honored brand. The
approval from MOFCOM shall be obtained in circumstances where overseas companies established
or controlled by PRC enterprises or residents acquire affiliated domestic companies.

The Anti-Monopoly Law promulgated by the Standing Committee of the National People’s
Congress, or NPC, which became effective in August 2008, requires that when a concentration of
undertakings occurs and reaches statutory thresholds, the undertakings concerned shall file a prior
notification with MOFCOM. Without the clearance from MOFCOM, no concentration of
undertakings shall be implemented and effected. Mergers, acquisitions or contractual arrangements
that allow one market player to take control of or to exert decisive impact on another market
player must also be notified in advance to the MOFCOM when the threshold under the Provisions
on Thresholds for Prior Notification of Concentrations of Undertakings, or the Prior Notification
Rules, issued by the State Council in August 2008 is triggered. If such prior notification is not
obtained, MOFCOM may order the concentration to cease its operations, dispose of shares or
assets, transfer the business of the concentration within a time limit, take any other necessary
measures to restore the situation as it was before the concentration, and may impose administrative
fines.

In addition, the Implementing Rules Concerning Security Review on the Mergers and
Acquisitions by Foreign Investors of Domestic Enterprises, issued by the MOFCOM in August
2011, specify that mergers and acquisitions by foreign investors relating to national security are
subject to strict review by the MOFCOM, and prohibit any activities attempting to bypass such
security review, including by structuring the transaction through a proxy or contractual control
arrangement. In the future, we may grow our business by acquiring complementary businesses.
Complying with the requirements of the abovementioned regulations and other relevant rules to
complete such transactions could be time-consuming, and any required approval processes,
including obtaining approval from the MOFCOM or its local counterparts may delay or inhibit our
ability to complete such transactions.
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We cannot preclude the possibility that the MOFCOM or other government agencies may
publish explanations contrary to our understanding or broaden the scope of such security reviews
in the future, in which case our future acquisitions in the PRC, including those by way of entering
into contractual control arrangements with target entities, may be closely scrutinized or prohibited.
Our ability to expand our business or maintain or expand our market share through future
acquisitions would as such be materially and adversely affected.

Increases in labor costs could slow our growth and affect our financial condition.

China’s overall economy and the average wage level in China have increased in recent years
and are expected to continue to grow. The average wage level for our employees has also increased
in recent years. We expect that our labor costs, including wages and employee benefits, will
continue to increase. If there is a significant increase in our labor cost, our operations and
financial condition may be adversely affected.

We may be subject to fines due to the lack of registration of our leases.

Pursuant to the Measures for Administration of Lease of Commodity Properties (P i /5 2l
B L), which was promulgated by the Ministry of Housing and Urban-Rural Development
of the PRC ("3 A\ R LA B A1 5 Mk 4B 5% #0) 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 at the Latest Practicable Date, we
did not register all of our lease agreements as tenant, such leased properties were primarily used as
laboratory space and office space. We may be required by relevant government authorities to file
these lease agreements for registration within a time limit, and may be subject to a fine for
non-registration exceeding such time limit, which may range from RMB1,000 to RMB10,000.

Some of our properties are subject to a title deficiency, and we could be required to vacate any
such leased property.

The lessors of five of our leased properties, which are used as offices and are of the size of
approximately 600 square meters combined, have failed to provide the land use right certificate
and/or the building ownership certificates. Some lease agreements might be challenged if the
lessor failed to demonstrate that they are entitled to lease the respective properties.

If we suffer loss and damage as a result of the title defect of the leased property, our
financial position may be affected.
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RISKS RELATING TO CONTRACTUAL ARRANGEMENTS

If the PRC government finds that the agreements that establish the structure for operating our
business in China do not comply with PRC laws and regulations, or if these regulations or their
interpretations change in the future, we could be subject to severe consequences and the
relinquishment of our interests in the Consolidated Affiliated Entities.

Current PRC laws and regulations impose certain restrictions or prohibitions on foreign
ownership of companies that engage in clinical stage cell therapy business which falls in the
prohibited foreign-invested industries both in the Catalogue for the Guidance of Foreign
Investment Industries (Revision 2017) (FMRi#&E S EH BR(Q0174-157%])), the Special
Administrative Measures on Access of Foreign Investment (Negative List) (Edition 2018) [CAER
AR IV B it (B TS B)(20184FRR)), the Special Administrative Measures on Access of
Foreign Investment (Negative List) (Edition 2019) (¥} 4% & E A 5F Bl & 2L i (& 1w BE) (2019
4Fh)) and the Special Administrative Measures on Access of Foreign Investment (Negative List)
(Edition 2020) (Fh 5 & AR I8 BRAS s (B TS BE) (20204FhR)) (collectively, the “Negative
List”).

We are a company incorporated under the laws of the Cayman Islands. To comply with the
PRC laws and regulations, we conduct our cell-therapy business in China through the Consolidated
Affiliated Entities based on a series of Contractual Arrangements entered into among our Group,
Shanghai Ju Ming, and the Registered Shareholders of Shanghai Ju Ming. As a result of these
Contractual Arrangements, we assert management control over the operations of, and enjoy
substantially all the economic benefits of the Consolidated Affiliated Entities.

Our PRC Legal Advisor are of the view that save as disclosed in “Contractual Arrangements
— Legality of the Contractual Arrangements”, the transfer of economic benefits from the
Consolidated Affiliated Entities to JW Shanghai, and the pledging of the entire equity interest in
Shanghai Ju Ming to JW Shanghai under the Contractual Arrangements, would not be deemed a
violation of the relevant PRC laws and regulations. See “Contractual Arrangements — Legality of

the Contractual Arrangements” for details.

There are, however, substantial uncertainties regarding the interpretation and application of
current or future PRC laws and regulations. The relevant PRC regulatory authorities have broad
discretion in determining whether a particular contractual structure violates PRC laws and
regulations. Thus, we cannot assure you that the PRC government will not ultimately take a view
contrary to the opinion of our PRC Legal Advisor. If we are found in violation of any PRC laws or
regulations or if the Contractual Arrangements are determined as illegal or invalid by any PRC
court, arbitral tribunal, or regulatory authorities, the relevant governmental authorities would have

broad discretion in dealing with such violation, including, without limitation:
. revoke the agreements constituting the Contractual Arrangements;

. revoke relevant business and operating licenses of our Group;
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. require us to discontinue or restrict our operations;
. restrict our right to collect revenue from the Consolidated Affiliated Entities;
. shut down a substantial part of our cell-therapy business;

. levy fines on us and/or confiscate the proceeds that they deem to have been obtained

through non-compliant operations;

. require us to restructure the operations in such a way as to compel us to establish a new
enterprise, re-apply for the necessary licenses, or relocate our businesses, staff, and

assets;

. impose additional conditions or requirements with which we may not be able to comply;
or

. take other regulatory or enforcement actions that could be harmful to our business.

Furthermore, any of the assets under the name of any record holder of equity interest in the
Consolidated Affiliated Entities, including such equity interest, may be put under court custody in
connection with litigation, arbitration, or other judicial or dispute resolution proceedings against
that record holder. We cannot be certain that the equity interest will be disposed of in accordance
with the Contractual Arrangements. In addition, new PRC laws, rules, and regulations may be
introduced to impose additional requirements that may impose additional challenges to our
corporate structure and Contractual Arrangements. The occurrence of any of these events or the
imposition of any of these penalties may result in a material and adverse effect on our ability to
conduct the business. In addition, if the imposition of any of these penalties causes us to lose the
rights to direct the activities of the Consolidated Affiliated Entities or the right to receive their
economic benefits, we would no longer be able to consolidate the Consolidated Affiliated Entities,

thus adversely affect our results of operation.

There is substantial uncertainty with respect to the interpretation and implementation of the
newly enacted Foreign Investment Law and how it may impact the viability of our current

corporate structure, corporate governance, and business operations.

The Foreign Investment Law of the PRC ("3 A R 3L A B S % &%) formally adopted by
the second session of the thirteenth National People’s Congress on March 15, 2019, which came
into effect on January 1, 2020, does not mention certain concepts, including “actual control” or
“controlling PRC companies by contracts or trusts”, nor does it specify regulation on controlling
through contractual arrangements. Since the Foreign Investment Law is new, there are substantial

uncertainties with respect to its implementation and interpretation and it is also possible that
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variable interest entities will be deemed as foreign-invested enterprises and be subject to
restrictions or prohibitions in the future. Such restrictions or prohibitions may cause interruptions
to our current corporate structure, corporate governance, and business operations, which may in

turn materially, and adversely affect our business, financial condition, and results of operations.

Our Contractual Arrangements may not be as effective in providing operational control as direct
ownership, and the Registered Shareholders and the Consolidated Affiliated Entities may fail to

perform their obligations under our Contractual Arrangements.

Since PRC laws limit foreign equity ownership in cell-therapy business in China, we have no
ownership interest in our cell-therapy business and rely on a series of Contractual Arrangements
with Shanghai Ju Ming and the Registered Shareholders to control and operate the relevant
businesses. The Contractual Arrangements may not be as effective as direct ownership in providing
us with control over the Consolidated Affiliated Entities. Direct ownership would allow us, for
example, to directly provide financial support through the increase of registered capital or injection
of funds, or to directly or indirectly exercise our rights as a shareholder to effect changes in the
boards of directors of the Consolidated Affiliated Entities, which, in turn, could effect changes,
subject to any applicable fiduciary obligations at the management level. However, under the
Contractual Arrangements, as a legal matter, if the Consolidated Affiliated Entities or the
Registered Shareholders fail to perform their respective obligations under the Contractual
Arrangements, we may have to incur substantial costs and expend significant resources to enforce
those arrangements and resort to litigation or arbitration and rely on legal remedies under PRC
laws. These remedies may include seeking specific performance or injunctive relief and claiming
damages, any of which may not be effective. For example, if the Registered Shareholders were to
refuse to transfer their equity interest in and/or assets of Shanghai Ju Ming to us or our designee
when we exercise the call option pursuant to the Contractual Arrangements, or if they were
otherwise to act in bad faith toward us, we might have to take legal action to compel them to
perform their respective contractual obligations. In the event we are unable to enforce these
Contractual Arrangements or we experience significant delays or other obstacles in the process of
enforcing these Contractual Arrangements, we may not be able to exert effective control over the
Consolidated Affiliated Entities and may lose control over the assets owned by the Consolidated
Affiliated Entities. As a result, we may be unable to consolidate the Consolidated Affiliated
Entities in our consolidated financial information, which could materially and adversely affect our

results of operations and financial condition.
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We may lose the ability to use the permits, licenses, and intellectual properties held by the
Consolidated Affiliated Entities that are important to the operation of our business if the
Consolidated Affiliated Entities declares bankruptcy or becomes subject to a dissolution or

liquidation proceeding.

The Consolidated Affiliated Entities may hold certain permits, licenses, and intellectual
property that are important to our business operations. The Contractual Arrangements specifically
obligate the Consolidated Affiliated Entities to ensure their valid existence and that the
Consolidated Affiliated Entities may not be voluntarily liquidated. However, should the Registered
Shareholders and the Consolidated Affiliated Entities breach this obligation and voluntarily
liquidate the Consolidated Affiliated Entities, or should the Consolidated Affiliated Entities declare
bankruptcy, all or part of their assets may become subject to liens or rights of third-party creditors
and we may be unable to continue a substantial portion of our business operations, which could

materially and adversely affect our business, financial condition, and results of operations.

Our Contractual Arrangements may be subject to scrutiny by the PRC tax authorities and
additional taxes may be imposed. A finding that we owe additional taxes could substantially

reduce our consolidated net income and the value of your Shares.

According to applicable PRC laws and regulations, arrangements and transactions among
related parties may be subject to challenge by the PRC tax authorities, additional taxes and interest
may be imposed. We would be subject to adverse tax consequences if the PRC tax authorities were
to determine that transactions under the Contractual Arrangements among our Group, Shanghai Ju
Ming, and the Registered Shareholders were not conducted on an arm’s-length basis as the PRC
tax authorities have the authority to make special tax adjustments on the tax position of Shanghai
Ju Ming. Such adjustments may adversely affect us by increasing the tax expenses of Shanghai Ju
Ming, subjecting Shanghai Ju Ming to late payment fees and other penalties for under-payment of
taxes. Our consolidated results of operations may be adversely affected if the tax liabilities of

Shanghai Ju Ming increase or if it is subject to late payment fees or other penalties.

The Registered Shareholders of Shanghai Ju Ming may potentially have a conflict of interest
with us, and they may breach their contracts with us or cause such contracts to be amended in a

manner contrary to our interests.

Our cell-therapy business is conducted through the Consolidated Affiliated Entities. Our
control over the Consolidated Affiliated Entities is based upon the Contractual Arrangements with
Shanghai Ju Ming and the Registered Shareholders that allow us to control the Consolidated
Affiliated Entities. The Registered Shareholders may potentially have a conflict of interest with us,

and they may breach their contracts with us if they believe it would further their own interest or if
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they otherwise act in bad faith. We cannot assure you that when conflicts of interest arise between
us and the Consolidated Affiliated Entities, the Registered Shareholders will act completely in our

interests or that the conflicts of interest will be resolved in our favor.

In addition, the Registered Shareholders may breach or cause the Consolidated Affiliated
Entities to breach the Contractual Arrangements. If the Consolidated Affiliated Entities or the
Registered Shareholders breach their contracts with us or otherwise have disputes with us, we may
have to initiate legal proceedings, which involve significant uncertainty. Such disputes and
proceedings may significantly disrupt our business operations, adversely affect our ability to
control the Consolidated Affiliated Entities and otherwise result in negative publicity. There is also

substantial uncertainty as to the outcome of any such legal proceedings.

Certain of the terms of the Contractual Arrangements may not be enforceable under PRC laws.

The agreements which constitute the Contractual Arrangements (except the undertaking
executed by the spouse of the relevant Registered Shareholders under the Contractual
Arrangements (the “Spouse Undertaking”)) are governed by PRC laws and some provide for the
resolution of disputes through arbitration in the PRC. Accordingly, these agreements would be
interpreted in accordance with PRC laws and disputes would be resolved in accordance with PRC
legal procedures. The legal environment in the PRC is not as developed as in other jurisdictions
and uncertainties in the PRC legal system could limit our ability to enforce the Contractual
Arrangements. In the event that we are unable to enforce the Contractual Arrangements, or if we
suffer significant time delays or other obstacles in the process of enforcing them, it would be very
difficult to exert effective control over the Consolidated Affiliated Entities, and our ability to
conduct our business and our financial condition and results of operations may be materially and

adversely affected.

The Contractual Arrangements contain provisions to the effect that the arbitral body may
award remedies over the equity interests in and/or assets of the Consolidated Affiliated Entities,
injunctive relief and/or winding up of the Consolidated Affiliated Entities. These agreements also
contain provisions to the effect that courts of competent jurisdictions are empowered to grant
interim remedies in support of the arbitration pending the formation of an arbitral tribunal.
However, under PRC laws, these terms may not be enforceable. Under PRC laws, an arbitral body
does not have the power to grant injunctive relief or to issue a provisional or final liquidation
order for the purpose of protecting assets of or equity interests in the Consolidated Affiliated
Entities in case of disputes. In addition, interim remedies or enforcement order granted by overseas
courts such as Hong Kong and the Cayman Islands may not be recognizable or enforceable in
China. PRC laws do allow the arbitral body to grant an award of transfer of assets of or equity
interests in the Consolidated Affiliated Entities in favor of an aggrieved party. Therefore, in the

event of breach of any agreements constituting the Contractual Arrangements by the Consolidated
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Affiliated Entities and/or the respective shareholders, and if we are unable to enforce the
Contractual Arrangements, we may not be able to exert effective control over the Consolidated

Affiliated Entities, which could negatively affect our ability to conduct our business.

If we exercise the option to acquire equity ownership of Shanghai Ju Ming, the ownership

transfer may subject us to certain limitations and substantial costs.

Pursuant to the Contractual Arrangements, our Group or the designated person(s) has the
exclusive right to purchase all or any part of the equity interests in Shanghai Ju Ming from the
Registered Shareholders at a price equal to the amount of registered capital contributed by the
Registered Shareholders, or a purchase all or any part of the assets of Shanghai Ju Ming for a
nominal price, unless the relevant government authorities or PRC laws request that another amount
be used as the purchase price and in which case the purchase price shall be the lowest amount
under such request. Subject to relevant laws and regulations, the Registered Shareholders shall
return any amount of purchase price they have received to us. If such a transfer takes place, the
competent tax authority may require us to pay enterprise income tax for ownership transfer income

with reference to the market value, in which case the amount of tax could be substantial.

RISKS RELATING TO THE GLOBAL OFFERING

No public market currently exists for our Shares, an active trading market for our Shares may

not develop and the market price for our Shares may decline.

No public market currently exists for our Shares. The initial Offer Price for our Shares to the
public will be the result of negotiations between our Company and the Joint Global Coordinators
(on behalf of the Underwriters), and the Offer Price may differ significantly from the market price
of the Shares following the Global Offering. We have applied to the Stock Exchange for the listing
of, and permission to deal in, the Shares. A listing on the Stock Exchange, however, does not
guarantee that an active and liquid trading market for our Shares will develop, or if it does
develop, that it will be sustained following the Global Offering, or that the market price of the
Shares will not decline following the Global Offering.

The price and trading volume of our Shares may be volatile, which could lead to substantial

losses to investors.

The price and trading volume of our Shares may be subject to significant volatility in
response to various factors beyond our control, including the general market conditions of the
securities in Hong Kong and elsewhere in the world. In particular, the business and performance
and the market price of the shares of other companies engaging in similar business may affect the

price and trading volume of our Shares. In addition to market and industry factors, the price and
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trading volume of our Shares may be highly volatile for specific business reasons, such as the
results of clinical trials of our product candidates, the results of our applications for approval of
our product candidates, regulatory developments affecting the biopharmaceutical industry,
healthcare, health insurance and other related matters, fluctuations in our revenue, earnings, cash
flows, investments and expenditures, relationships with our suppliers, movements or activities of
key personnel, or actions taken by competitors. Moreover, shares of other companies listed on the
Stock Exchange with significant operations and assets in China have experienced price volatility in
the past, and it is possible that our Shares may be subject to changes in price not directly related

to our performance .

There will be a gap of several days between pricing and trading of our Shares, and the price of

our Shares when trading begins could be lower than the Offer Price.

The initial price to the public of our Shares sold in the Global Offering is expected to be
determined on the Price Determination Date. However, the Shares will not commence trading on
the Stock Exchange until they are delivered, which is expected to be five Business Days after the
Price Determination Date. As a result, investors may not be able to sell or otherwise deal in the
Shares during that period. Accordingly, holders of our Shares are subject to the risk that the price
of the Shares when trading begins could be lower than the Offer Price as a result of adverse
market conditions or other adverse developments that may occur between the time of sale and the

time trading begins.

Future sales or perceived sales of our Shares in the public market by major Shareholders

following the Global Offering could materially and adversely affect the price of our Shares.

Prior to the Global Offering, there has not been a public market for our Shares. Future sales
or perceived sales by our existing Shareholders of our Shares after the Global Offering could result
in a significant decrease in the prevailing market price of our Shares. Only a limited number of the
Shares currently outstanding will be available for sale or issuance immediately after the Global
Offering due to contractual restrictions on disposal and new issuance. Nevertheless, after these
restrictions lapse or if they are waived, future sales of significant amounts of our Shares in the
public market or the perception that these sales may occur could significantly decrease the

prevailing market price of our Shares and our ability to raise equity capital in the future.

Purchasers of our Shares may experience further dilution if we issue additional Shares or other

equity securities in the future, including pursuant to the share incentive schemes.
The Offer Price of our Offer Shares is higher than the net tangible book value per share

immediately prior to this Global Offering. Therefore, purchasers of our Offer Shares in this Global

Offering will experience an immediate dilution. Existing Shareholders will receive an increase in
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the pro forma adjusted consolidated net tangible asset value per Share of their Shares. In order to
expand our business, we may consider offering and issuing additional Shares in the future.
Purchasers of the Offer Shares may experience dilution in the net tangible asset value per share of
their Shares if we issue additional Shares in the future at a price which is lower than the net
tangible asset value per Share at that time. Furthermore, we may issue Shares pursuant to the share

incentive schemes, which would further dilute Shareholders’ interests in our Company.

Because we do not expect to pay dividends in the foreseeable future after the Global Offering,

you must rely on price appreciation of our Shares for a return on your investment.

We currently intend to retain most, if not all, of our available funds and any future earnings
after the Global Offering to fund the development and commercialization of our pipeline product
candidates. As a result, we do not expect to pay any cash dividends in the foreseeable future.
Therefore, you should not rely on an investment in our Shares as a source for any future dividend

income.

Our Board has complete discretion as to whether to distribute dividends. Even if our Board
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. Accordingly, the return on
your investment in our Shares will likely depend entirely upon any future price appreciation of our
Shares. There is no guarantee that our Shares will appreciate in value after the Global Offering or
even maintain the price at which you purchased the Shares. You may not realize a return on your

investment in our Shares and you may even lose your entire investment in our Shares.

We cannot make fundamental changes to our business without the consent of the Stock

Exchange.

Under Rule 18A.10 of the Listing Rules, without the prior consent of the Stock Exchange, we
will not be able to effect any acquisition, disposal or other transaction or arrangement or any series
of acquisitions, disposals or other transactions or arrangements, which would result in a
fundamental change in our principal business activities as set forth in this prospectus. As a result,
we may be unable to take advantage of certain strategic transactions that we might otherwise
choose to pursue in the absence of Rule 18A.10. Were any of our competitors that are not listed on
the Stock Exchange to take advantage of such opportunities in our place, we may be placed at a
competitive disadvantage, which could have a material adverse effect on our business, financial

condition and results of operations.
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We have significant discretion as to how we will use the net proceeds of the Global Offering,

and you may not necessarily agree with how we use them.

Our management may spend the net proceeds from the Global Offering in ways you may not
agree with or that do not yield a favorable return to our shareholders. We plan to use the net
proceeds from the Global Offering for the following purposes: Continuing research and
development relating to relma-cel, including clinical studies in additional indications and
registration; the commercial launch of relma-cel; continuing research and development relating to
JWCARI129 and pre-clinical candidates including Nex-G CD19, JWATM203 and JWATM204;
potential exercise of our option to acquire certain rights from Acepodia; acquisition of rights to
other additional pipeline candidates; and working capital and general corporate purposes. For

additional information, see “Future Plans and Use of Proceeds — Use of Proceeds.”

However, our management will have discretion as to the actual application of our net
proceeds. You are entrusting your funds to our management, whose judgment you must depend on,

for the specific uses we will make of the net proceeds from this Global Offering.

We are a Cayman Islands company and, because judicial precedent regarding the rights of
shareholders is more limited under the laws of the Cayman Islands than other jurisdictions, you

may have difficulties in protecting your shareholder rights.

Our corporate affairs are governed by our Memorandum and Articles of Association and by
the Cayman Companies Law and the common law of the Cayman Islands. The rights of
Shareholders to take legal action against our Directors and us, actions by minority Shareholders
and the fiduciary responsibilities of our Directors to us under Cayman Islands law are to a large
extent governed by the common law of the Cayman Islands. The common law of the Cayman
Islands is derived in part from comparatively limited judicial precedent in the Cayman Islands as
well as from English common law, which has persuasive, but not binding, authority on a court in
the Cayman Islands. The laws of the Cayman Islands relating to the protection of the interests of
minority shareholders differ in some respects from those established under statutes and judicial
precedent in existence in the jurisdictions where minority Shareholders may be located. See
“Appendix IV — Summary of the Constitution of the Company and Cayman Companies Law” in

this prospectus.

As a result of all of the above, minority Shareholders may have difficulties in protecting their
interests under the laws of the Cayman Islands through actions against our management, Directors
or Substantial Shareholders, which may provide different remedies to minority Shareholders when

compared to the laws of the jurisdiction in which such shareholders are located.
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Facts, forecasts and statistics in this prospectus relating to the biopharmaceutical industry may
not be fully reliable.

Facts, forecasts and statistics in this prospectus relating to the biopharmaceutical industry in
and outside China are obtained from various sources that we believe are reliable, including official
government publications as well as a report prepared by Frost & Sullivan that we commissioned.
However, we cannot guarantee the quality or reliability of these sources. Neither we, the Joint
Global Coordinators, the Joint Sponsors, the Underwriters nor our or their respective affiliates or
advisors have verified the facts, forecasts and statistics nor ascertained the underlying economic
assumptions relied upon in those facts, forecasts and statistics obtained from these sources. Due to
possibly flawed or ineffective collection methods or discrepancies between published information
and factual information and other problems, the statistics in this prospectus relating to the
biopharmaceutical industry in and outside China may be inaccurate and you should not place
undue reliance on them. We make no representation as to the accuracy of such facts, forecasts and
statistics obtained from various sources. Moreover, these facts, forecasts and statistics involve risk
and uncertainties and are subject to change based on various factors and should not be unduly

relied upon.

You should read the entire prospectus carefully, and we strongly caution you not to place any
reliance on any information contained in press articles or other media regarding us or the
Global Offering.

Subsequent to the date of this prospectus but prior to the completion of the Global Offering,
there may be press and media coverage regarding us and the Global Offering, which may contain,
among other things, certain financial information, projections, valuations and other
forward-looking information about us and the Global Offering. We have not authorized the
disclosure of any such information in the press or media and do not accept responsibility for the
accuracy or completeness of such press articles or other media coverage. We make no
representation as to the appropriateness, accuracy, completeness or reliability of any of the
projections, valuations or other forward-looking information about us. To the extent such
statements are inconsistent with, or conflict with, the information contained in this prospectus, we
disclaim responsibility for them. Accordingly, prospective investors are cautioned to make their
investment decisions on the basis of the information contained in this prospectus only and should

not rely on any other information.
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You should rely solely upon the information contained in this prospectus, the Global Offering
and any formal announcements made by us in Hong Kong when making your investment decision
regarding our Shares. We do not accept any responsibility for the accuracy or completeness of any
information reported by the press or other media, nor the fairness or appropriateness of any
forecasts, views or opinions expressed by the press or other media regarding our Shares, the
Global Offering or us. We make no representation as to the appropriateness, accuracy,
completeness or reliability of any such data or publication. Accordingly, prospective investors
should not rely on any such information, reports or publications in making their decisions as to
whether to invest in our Global Offering. By applying to purchase our Shares in the Global
Offering, you will be deemed to have agreed that you will not rely on any information other than

that contained in this prospectus and the Global Offering.
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In preparation for the Global Offering, we have sought the following waivers from strict
compliance with the relevant provisions of the Listing Rules and exemptions from compliance with

the Companies (Winding Up and Miscellaneous Provisions) Ordinance:

MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, an issuer must have sufficient management
presence in Hong Kong. This normally means that at least two of its executive directors must be

ordinarily resident in Hong Kong.

We do not have sufficient management presence in Hong Kong for the purposes of satisfying
the requirements under Rule 8.12 of the Listing Rules. The Group’s management, business
operations and assets are primarily based outside Hong Kong. The headquarters and its business
operations are based, managed and conducted in the PRC. Currently, the sole executive Director of
the Company ordinarily resides in the PRC. The senior management team is based in the PRC and
they manage the Group’s business operations from the PRC. As our executive Director and the
senior management team play very important roles in the Company’s business operations, the
Company considers that it is in the best interests of the Company for the executive Director and
the senior management team to be based in the places where the Group has significant operations.
As such, the Company does not, and will not for the foreseeable future, have a sufficient
management presence in Hong Kong for the purpose of satisfying the requirements under Rule
8.12 of the Listing Rules. Accordingly, the Joint Sponsors have applied on behalf of our Company
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 an
effective channel of communication between us and the Stock Exchange by way of the following

arrangements:

(a) pursuant to Rule 3.05 of the Listing Rules, we have appointed and will continue to
maintain two authorized representatives, namely Dr. Li, our executive Director and Ms.
Suet Wing Leung, our company secretary, to be the principal communication channel at
all times between the Stock Exchange and the Company. Each of our authorized
representatives will be readily contactable by the Stock Exchange based on information
provided to the Stock Exchange for the contact details of the authorized representatives.
Both of our authorized representatives are authorized to communicate on our behalf with
the Stock Exchange and shall be authorized to accept service of process and notices on

behalf of our Company in Hong Kong under the Companies Ordinance;
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(b) we will implement a policy to provide the latest contact details of each Director (such as
mobile phone numbers and email addresses) to each of the authorized representatives
and to the Stock Exchange. This will ensure that each of the authorized representatives
and the Stock Exchange will have the means to contact all the Directors (including the
independent non-executive Directors) promptly as and when required to address any
urgent matters, including means to communicate with the Directors when they are

travelling;

(c) we will ensure that all Directors who are not ordinarily resident in Hong Kong have
valid travel documents to visit Hong Kong and will be able to come to Hong Kong to

meet with the Stock Exchange within a reasonable period of time when required;

(d) we have retained the services of the Compliance Advisor, in accordance with Rule
3A.19 of the Listing Rules. The Compliance Advisor, among other things, will serve as
an additional channel of communication in addition to the authorized representatives of
our Company. The Compliance Advisor will provide our Company with professional
advice on ongoing compliance with the Listing Rules and will be available to respond to
enquiries from the Stock Exchange. We will ensure that the Compliance Advisor has
prompt access to our Company’s authorized representatives and Directors who will
provide to the Compliance Advisor such information and assistance as the Compliance
Advisor may need or may reasonably request in connection with the performance of the
Compliance Advisor’s duties. The Compliance Advisor will also provide advice in

compliance with Rule 3A.23 of the Listing Rules; and

(e) meetings between the Stock Exchange and the Directors could be arranged through the
authorized representatives or the Compliance Advisor, or directly with the Directors
within a reasonable time frame. Our Company will inform the Stock Exchange as soon
as practicable in respect of any change in the authorized representatives and/or the

Compliance Advisor in accordance with the Listing Rules.
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EXEMPTION IN RESPECT OF FINANCIAL INFORMATION IN THIS PROSPECTUS

Section 342(1) of the Companies (Winding Up and Miscellaneous Provisions) Ordinance
requires all prospectuses to include matters specified in Part I of the Third Schedule to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance, and to set out the reports
specified in Part II of the Third Schedule to the Companies (Winding Up and Miscellaneous

Provisions) Ordinance.

Paragraph 27 of Part I of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance requires a company to include in its prospectus a statement
as to the gross trading income or sales turnover (as the case may be) of the company during each
of the three financial years immediately preceding the issue of the prospectus, including an
explanation of the method used for the computation of such income or turnover and a reasonable

breakdown between the more important trading activities.

Paragraph 31 of Part II of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance further requires the company to include in its prospectus a
report by the auditors of the company with respect to (i) the profits and losses of the company and
(ii) the assets and liabilities of the company for each of the three financial years immediately

preceding the issue of the prospectus.

Section 342A(1) of the Companies (Winding Up and Miscellaneous Provisions) Ordinance
provides that the SFC may issue, subject to such conditions (if any) as the SFC thinks fit, a
certificate of exemption from the 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
compliance with any or all of such requirements would be irrelevant or unduly burdensome, or

would otherwise be unnecessary or inappropriate.

We are a leading clinical and pre-clinical stage cell therapy company in China. The Company
is a biotech company as defined under Chapter 18A of the Listing Rules and is seeking the Listing
under Chapter 18A of the Listing Rules. Rule 18A.03(3) of the Listing Rules requires that a
biotech company must have been in operation in its current line of business for at least two
financial years prior to listing under substantially the same management. Rule 18A.06 of the
Listing Rules further requires that a biotech company must comply with Rule 4.04 of the Listing
Rules, modified so that references to “three financial years” or “three years” in Rule 4.04 of the

Listing Rules shall instead reference to “two financial years” or “two years”, as the case may be.
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Further, pursuant to Rule 8.06 of the Listing Rules, the latest financial period reported on by
the reporting accountants for a new applicant must not have ended more than six months before

the date of the listing document.

In compliance with the above-mentioned requirements under the Listing Rules, the
Accountants’ Report of the Company set out in Appendix I to this prospectus is currently prepared
to cover the two financial years ended December 31, 2018 and 2019 and the six months ended
June 30, 2020.

As such, the Joint Sponsors have applied on behalf of our Company to the SFC for a
certificate of exemption from strict compliance with section 342(1)(b) of the Companies (Winding
Up and Miscellaneous Provisions) Ordinance in relation to the requirements of paragraph 27 of
Part I and paragraph 31 of Part II of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance regarding the inclusion of the Accountants’ Report covering
the full three financial years immediately preceding the issue of this prospectus on the following

grounds:

(a) we are a leading clinical and pre-clinical stage cell therapy company in China focused
on the development of cell therapies for the treatment of cancer. The Company is a
Biotech Company as defined under Chapter 18A of the Listing Rules. Our Company will
fulfill the additional conditions for Listing applicable to a company seeking the Listing
under Chapter 18A of the Listing Rules;

(b) as at the Latest Practicable Date, we had not commercialized any products and therefore
did not generate any revenue from product sales. Major financing activities conducted
by us since our incorporation include our Pre-IPO Investments, the details of which
have been fully disclosed in the section headed “History, Development and Corporate

Structure” in this prospectus;
(c) the Accountants’ Report for each of the two financial years ended December 31, 2018

and 2019 and the six months ended June 30, 2020 has been prepared and is set out in
Appendix I to this prospectus in accordance with Rule 18A.06 of the Listing Rules;
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(d) notwithstanding that the financial results set out in this prospectus are only for the two
financial years ended December 31, 2018 and 2019 and the six months ended June 30,
2020 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
prospectus pursuant to the relevant requirements. Therefore, strict compliance with
section 342(1)(b) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance in relation to the requirements of 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 as this would require additional

work to be performed by our Company and the Company’s reporting accountants; and

(e) the Accountants’ Report covering the two financial years ended December 31, 2018 and
2019 and the six months ended June 30, 2020 as set out in Appendix I to this
prospectus, together with other disclosure in this prospectus, has already provided
adequate and reasonable up-to-date information in the circumstances for the potential
investors to make an informed assessment of the business, assets and liabilities,
financial position, management and prospects and to form a view on the track record of
our Company. Therefore, the exemption would not prejudice the interest of the investing

public.

The SFC has granted a certificate of exemption under section 342A of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance exempting our Company from strict
compliance with section 342(1)(b) 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 on
the conditions that particulars of the exemption are set out in this prospectus, and this prospectus
will be issued on or before October 22, 2020.

WAIVER AND EXEMPTION IN RELATION TO THE PRE-TPO INCENTIVIZATION
SCHEME

Under Rule 17.02(1)(b) of, and paragraph 27 of Appendix 1A to, the Listing Rules, and the
paragraph 10 of Part I of the Third Schedule to the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, this prospectus 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 (the “Share Incentive
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Disclosure Requirements”). According to the Guidance Letter HKEX-GL11-09 (July 2009)
(Updated in March 2014), 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.

As of the Latest Practicable Date, our Company had granted options under the Pre-IPO
Incentivization Scheme to 126 grantees, including three members of the senior management and
123 other employees and consultants of our Group (who were granted options to subscribe for
3,853,580 Shares and 5,458,320 Shares, respectively), to subscribe for an aggregate of 9,311,900
Shares, representing approximately 2.48% of the total number of Shares in issue immediately after
completion of the Global Offering (assuming the Over-allotment Option is not exercised, no
additional Shares are issued pursuant to the Share Incentivization Schemes and no Syracuse
Holdback Shares and Juno Settlement Shares are issued). No option is granted to any of our
Directors. For further details on the terms, please see the section headed “Appendix V — Statutory
and General Information — D. Share Incentivization Schemes — 1. Pre-IPO Incentivization

Scheme” to this prospectus.

Subject to any alterations set out under the Pre-IPO Incentivization Scheme in the event of
any capitalization issue, rights issue, open offer, sub-division, consolidation of shares, or reduction
of capital of our Company that may take place after the Listing, the total number of shares subject
to the options and RSUs granted under the Pre-IPO Incentivization Scheme and Restricted Share
Unit Scheme shall in aggregate be no more than 36,031,500 Shares (being a shared common pool),
representing approximately 9.58% of the issued share capital of our Company immediately upon
completion of the Global Offering (excluding any Share which may fall to be allotted and issued
upon the exercise of the Over-allotment Option or under the Pre-IPO Incentivization Scheme and
Restricted Share Unit Scheme, and assuming Syracuse Holdback Shares and Juno Settlement
Shares are not issued). As such, taking into account the Shares to be allotted and issued under the
Pre-IPO Incentivization Scheme and Restricted Share Unit Scheme, the shareholding of our
Shareholders immediately following completion of the Global Offering (assuming the
Over-allotment Option is not exercised and without taking into account any additional Shares
which may be issued under the Share Incentivization Schemes, the Syracuse Holdback Shares and
Juno Settlement Shares) will be diluted by 32,736,840 Shares, being approximately 8.01%. The
consequent impact on the earnings per ordinary Share for the years ended December 31, 2018 and
2019 and six months ended June 30, 2020 is nil, nil and nil, respectively, being the incremental
impact to diluted earnings per share, since the options would not be included in the calculation of

diluted earnings per share due to anti-dilution.
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Our Company has applied to the Stock Exchange and the SFC, respectively for, (i) a waiver

from strict compliance with the disclosure requirements under Rule 17.02(1)(b) of, and paragraph

27 of Appendix 1A to, the Listing Rules; and (ii) a certificate of exemption under section 342A(1)

of the Companies (Winding Up and Miscellaneous Provisions) Ordinance exempting the Company

from strict compliance with the disclosure requirements under paragraph 10(d) of Part I of the

Third Schedule to the Companies (Winding Up and Miscellaneous Provisions) Ordinance, on the

ground that strict compliance with the above requirements would be unduly burdensome for our

Company for the following reasons:

(a)

(b)

(c)

(d)

(e)

material information relating to the options under the Pre-IPO Incentivization Scheme
will be disclosed in this prospectus, including the total number of Shares subject to the

Pre-IPO Incentivization Scheme and the exercise price per Share (if applicable);

given that 126 option grantees are involved, strict compliance with such disclosure
requirements in setting out full details of all the option grantees under the Pre-IPO
Incentivization Scheme in this Prospectus would be costly and unduly burdensome for
the Company in light of a significant increase in cost and timing for information

compilation, prospectus preparation and printing;

as of the Latest Practicable Date, among all the option grantees, there are three members
of the senior management and the remaining 123 option grantees are only employees
and consultants of our Group who are Independent Third Parties, and strict compliance
with the Share Incentive Disclosure Requirements to disclose names, addresses, and
entitlements on an individual basis in this prospectus will therefore require substantial
number of pages of additional disclosure that does not provide any meaningful

information to the investing public;

the grant and exercise in full of the options under the Pre-IPO Incentivization Scheme
will not cause any material adverse impact to the financial position of our Company;

and
the lack of full compliance with the above disclosure requirements would not prevent

the potential investors from making an informed assessment of the activities, assets,

liabilities, financial position, management and prospects of the Company.
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The Directors consider that the information available as of the Latest Practicable Date that is

reasonably necessary for potential investors to make an informed assessment of the Company in

their investment decision making process has been included in this prospectus. In light of the

above, our Directors are of the view that the grant of the waiver and exemption sought under this

application will not prejudice the interests of the investing public.

The Stock Exchange has agreed to grant to our Company a waiver under the Listing Rules on

the conditions that:

(a)

(b)

(c)

(d)

(e)

full details of the options granted under the Pre-IPO Incentivization Scheme to the
senior management and consultant with over 200,000 outstanding Shares of the
Company will be disclosed in the section headed “Appendix V — Statutory and General
Information — D. Share Incentivization Scheme — 1. Pre-IPO Incentivization Scheme”
to this prospectus as required under Rule 17.02(1)(b) of, and paragraph 27 of Appendix
1A to, the Listing Rules, and paragraph 10 of Part I of the Third Schedule to the

Companies (Winding Up and Miscellaneous Provisions) Ordinance;

with respect to the options granted by the Company under the Pre-IPO Incentivization
Scheme to the remaining option grantees (being the other option grantees who are not
Director, the senior management or consultant with over 200,000 outstanding Shares of
the Company), disclosure will be made, on an aggregate basis, of (i) the aggregate
number of such option grantees and the number of Shares underlying the options under
the Pre-IPO Incentivization Scheme, (ii) any consideration paid for the grant of the
options under the Pre-IPO Incentivization Scheme and (iii) the exercise period and the

exercise price for the options granted under the Pre-IPO Incentivization Scheme;

there will be disclosure in this prospectus for the aggregate number of Shares underlying
the Pre-IPO Incentivization Scheme and the percentage of our Company’s total issued

share capital represented by such number of Shares as of the Latest Practicable Date;

the dilutive effect and impact on earnings per Share upon full exercise of the options

under the Pre-IPO Incentivization Scheme shall be disclosed in this prospectus;
a summary of the major terms of the Pre-IPO Incentivization Scheme will be disclosed

in the section headed “Appendix V — Statutory and General Information — D. Share

Incentivization Scheme — 1. Pre-IPO Incentivization Scheme” to this prospectus;
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(f) alist of all the option grantees (including those persons whose details have already been
disclosed in this prospectus) who have been granted the options under the Pre-IPO
Incentivization Scheme, containing all the particulars as required under the Share
Incentive Disclosure Requirements, will be made available for public inspection in the

section headed “Appendix VI — Documents Delivered to the Registrar of Companies
and Available for Inspection — 2. Documents Available for Inspection” to this
prospectus;

(g) the grant of certificate of exemption under the Companies (Winding Up and
Miscellaneous Provisions) Ordinance from the SFC exempting the Company from the
disclosure requirements provided in paragraph 10(d) of Part I of the Third Schedule to
the Companies (Winding Up and Miscellaneous Provisions) Ordinance; and

(h) the particulars of the waiver will be disclosed in this prospectus.

The SFC has agreed to grant to our Company the certificate of exemption under section 342A
of the Companies (Winding Up and Miscellaneous Provisions) Ordinance on condition that:

(a) alist of all the option grantees (including those persons whose details have already been
disclosed in this prospectus) who have been granted the options under the Pre-IPO
Incentivization Scheme, containing all the particulars as required in paragraph 10(d) of
Part 1 of the Third Schedule to the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, will be made available for public inspection, as described in the

section headed “Appendix VI — Documents Delivered to the Registrar of Companies
and Available for Inspection — 2. Documents Available for Inspection” to this
prospectus;

(b) the particulars of the exemption will be disclosed in this prospectus, and this prospectus
will be issued on or before October 22, 2020;

(c) on an individual basis, full details of the options granted under the Pre-IPO
Incentivization Scheme relating to (i) three senior management including Mr. Xin Fu,
Dr. Su Yang and Mr. Qiong Wu and (ii) one consultant with over 200,000 outstanding
Shares i.e. Dr. Patrick Y. Yang will be disclosed in the section headed “Appendix V —
Statutory and General Information — D. Share Incentivization Scheme — 1. Pre-IPO
Incentivization Scheme” to this prospectus; and
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(d) with respect to the options granted by the Company under the Pre-IPO Incentivization
Scheme to the remaining option grantees (being the other option grantees who are not
Director, the senior management or consultant with over 200,000 outstanding Shares of
the Company), disclosure will be made, on an aggregate basis, of (i) the aggregate
number of such option grantees and the number of Shares underlying the options under
the Pre-IPO Incentivization Scheme, (ii) any consideration paid for the grant of the
options under the Pre-IPO Incentivization Scheme and (iii) the exercise period and the
exercise price for the options granted under the Pre-IPO Incentivization Scheme.

For further details of the Pre-IPO Incentivization Scheme, please see the section headed
“Appendix V — Statutory and General Information — D. Share Incentivization Scheme — 1.
Pre-IPO Incentivization Scheme” to this prospectus.

CONTINUING CONNECTED TRANSACTIONS

We have entered into certain transactions which would potentially constitute continuing
connected transactions for our Company under the Listing Rules following completion of the
Global Offering. We have applied to the Stock Exchange for, and the Stock Exchange has granted
us, waivers from strict compliance with certain requirements set out in Chapter 14A of the Listing
Rules for certain continuing connected transactions. For further details of such potential
non-exempt continuing connected transactions and the waivers, please see the section headed

“Connected Transactions — Non-exempt Continuing Connected Transactions” in this prospectus.

WAIVER FROM PRINTED PROSPECTUSES

Pursuant to Rules 12.04(3), 12.07 and 12.11 of the Listing Rules, we are required to make

available copies of the Prospectus in printed form.

The waiver from the requirements to make available printed copies of the Prospectus is in
line with recent amendments to the Hong Kong Listing Rules relating to environmental, social and
governance (“ESG”) matters. As the Hong Kong Stock Exchange noted on page 1 of its
Consultation Conclusions on Review of the Environmental, Social and Governance Reporting
Guide and Related Listing Rules dated December 2019, such amendments relating to ESG matters
“echo the increasing international focus on climate change and its impact on business”.
Electronic, in lieu of printed, prospectuses and application forms will help mitigate the
environmental impact of printing, including the exploitation of precious natural resources such as

trees and water, the handling and disposal of hazardous materials, air pollution, among others.

- 175 -



WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES
AND EXEMPTIONS FROM COMPLIANCE WITH THE COMPANIES
(WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

We also note that in light of the uncertain situation of the ongoing COVID-19 pandemic, an
electronic application process with a paperless prospectus will reduce the need for prospective
investors to gather in public, including branches of the receiving bank and other designated points

of collection, in connection with the Hong Kong Public Offering.

Accordingly, we have applied for, and the Stock Exchange has granted us, a waiver from
strict compliance with the requirements under Rule 12.04(3), Rule 12.07 and Rule 12.11 of the

Hong Kong Listing Rules in respect of the availability of copies of the prospectus in printed form.

We have adopted a fully electronic application process for the Hong Kong Public Offering
and we will not provide printed copies of this prospectus or printed copies of any application

forms to the public in relation to the Hong Kong Public Offering.

Our Hong Kong Share Registrar has implemented enhanced measures to support White Form
eIPO service, including increasing its server capacity and making available a telephone hotline to
answer investors’ queries in connection with the fully electronic application process. For details of
the telephone hotline and the application process, please see “How to Apply for the Hong Kong
Offer Shares.”

We will adopt additional communication measures to inform potential investors that they can
only subscribe for the Hong Kong Offer Shares electronically, including: (i) publishing a formal
notice of the Global Offering on the websites of the Stock Exchange and our Company and in
selected English and Chinese local newspapers describing the fully electronic application process
including the available channels for share subscription; (ii) advertising through the White Form
eIPO Service Provider the electronic methods for subscription of the Hong Kong Offer Shares;
(iii) the enhanced support provided by our Hong Kong Share Registrar and White Form eIPO
Service Provider in relation to the Hong Kong Public Offering; and (iv) issuing a press release to

remind investors that no printed prospectuses or application forms will be provided.

CORNERSTONE SUBSCRIPTION BY EXISTING SHAREHOLDERS AND/OR THEIR
CLOSE ASSOCIATES DURING A LISTING APPLICATION PROCESS

Rule 10.04 of the Listing Rules provides that a person who is an existing shareholder of the
applicant may only subscribe for or purchase securities for which listing is sought if no securities
will be offered to them on a preferential basis and no preferential treatment will be given to them

in the allocation of securities.
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Paragraph 5(2) of Appendix 6 to the Listing Rules provides, inter alia, that without the prior
written consent of the Stock Exchange, no allocations will be permitted to directors or existing
shareholders of the applicant or their close associates, whether in their own names or through
nominees, unless any actual or perceived preferential treatment arising from their ability to

influence the applicant during the allocation process can be addressed.

Guidance Letter HKEx-GL92-18 (Suitability for Listing of Biotech Companies) and
paragraph 4.27 of Guidance Letter HKEx-GL85-16 (Placing to connected clients, and existing
shareholders or their close associates, under the Rules), read together, provide that the Stock
Exchange permits existing shareholders or their close associates to participate in the IPO of a
Biotech Company provided that the issuer complies with Rules 8.08(1) and 18A.07 of the Listing
Rules in relation to shares held by the public.

Our Company has applied for a waiver from strict compliance with the requirements under
Rule 10.04 of, and a consent under paragraph 5(2) of Appendix 6 to, the Listing Rules, to allow (i)
AVICT Global Holdings Limited (an existing Shareholder of our Company), (ii) LVC Mi Holding
Limited (a close associate of Loyal Valley Capital Advantage Fund LP and Golden Valley Global
Limited, each an existing Shareholder of our Company), and (iii) Aranda Investments Pte. Ltd. (a
close associate of TLS Beta Pte. Ltd., an existing Shareholder of our Company) (collectively, the
“Participating Shareholders”) to subscribe for Shares in the Global Offering ((i)-(iii) above

subscribing as cornerstone investors).

The Stock Exchange has granted the requested waiver and consent subject to the conditions

that:

(a) the Company will comply with the public float requirements of Rules 8.08(1) and
18A.07 of the Listing Rules; and

(b) there will be no preferential treatment given to such Participating Shareholders, other
than the preferential treatment of assured entitlement under the cornerstone investment
(in respect of Participating Shareholders subscribing as cornerstone investors) which
follows the principles set out in the Guidance Letter HKEX-GL51-13, and the terms will

be substantially the same as other cornerstone investors.
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which our Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, the Securities and Futures (Stock Market Listing) Rules
(Chapter 571V of the Laws of Hong Kong) and the Listing Rules for the purpose of giving
information to the public with regard to our Group. Our Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in this
prospectus is accurate and complete in all material respects and not misleading or deceptive, and
that there are no other matters the omission of which would make any statement herein or this

prospectus misleading.

THE HONG KONG PUBLIC OFFERING AND THIS PROSPECTUS

This prospectus is published solely in connection with the Hong Kong Public Offering, which
forms part of the Global Offering. For applicants under the Hong Kong Public Offering, this

prospectus contain the terms and conditions of the Hong Kong Public Offering.

The Hong Kong Offer Shares are offered solely on the basis of the information contained and
representations made in this prospectus and on the terms and subject to the conditions set out
herein and therein. No person is authorized to give any information in connection with the Global
Offering or to make any representation not contained in this prospectus, and any information or
representation not contained herein and therein must not be relied upon as having been authorized
by our Company, the Joint Sponsors, the Joint Global Coordinators, the Joint Bookrunners, the
Joint Lead Managers and any of the Underwriters, any of their respective directors, agents,

employees or advisors or any other party involved in the Global Offering.

The Listing is sponsored by the Joint Sponsors and the Global Offering is managed by the
Joint Global Coordinators. Pursuant to the Hong Kong Underwriting Agreement, the Hong Kong
Public Offering is fully underwritten by the Hong Kong Underwriters under the terms of the Hong
Kong Underwriting Agreement, subject to agreement on the Offer Price. The International Offering
is expected to be fully underwritten by the International Underwriters subject to the terms and
conditions of the International Underwriting Agreement, which is expected to be entered into on or

about the Price Determination Date.

The Offer Price is expected to be determined between the Joint Global Coordinators (on
behalf of the Underwriters) and our Company on the Price Determination Date. The Price
Determination Date is expected to be on or around Wednesday, October 28, 2020 and, in any

event, not later than Monday, November 2, 2020 (unless otherwise determined by the Joint Global
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Coordinators (on behalf of the Underwriters) and our Company). If, for whatever reason, the Offer
Price is not agreed between the Joint Global Coordinators and our Company on or before Monday,

November 2, 2020, the Global Offering will not become unconditional and will lapse immediately.

Neither the delivery of this document nor any offering, sale or delivery made in connection
with the Shares should, under any circumstances, constitute a representation that there has been no
change or development reasonably likely to involve a change in our affairs since the date of this
document or imply that the information contained in this document is correct as of any date

subsequent to the date of this document.

For further details about the Underwriters and the underwriting arrangements, please see the
section headed “Underwriting” in this prospectus.

PROCEDURES FOR APPLICATION FOR HONG KONG OFFER SHARES

The application procedures for the Hong Kong Offer Shares are set forth in “How to Apply
for the Hong Kong Offer Shares” in this prospectus.

STRUCTURE AND CONDITIONS OF THE GLOBAL OFFERING

Details of the structure of the global offering, including its conditions, are set forth in the
section headed “Structure of the Global Offering” in this prospectus.

SELLING RESTRICTIONS ON OFFER AND SALE OF SHARES

Each person acquiring the Hong Kong Offer Shares under the Hong Kong Public Offering
will be required to, or be deemed by his/her acquisition of Offer Shares to, confirm that he/she is
aware of the restrictions on offers for the Offer Shares described in this prospectus.

No action has been taken to permit a public offering of the Offer Shares in any jurisdiction
other than in Hong Kong, or the distribution of this prospectus in any jurisdiction other than Hong
Kong. Accordingly, this prospectus may not be used for the purpose of, and does not constitute an
offer or invitation in any jurisdiction or in any circumstances in which such an offer or invitation
is not authorized or to any person to whom it is unlawful to make such an offer or invitation. The
distribution of this prospectus and the offering and sale of the Offer Shares in other jurisdictions
are subject to restrictions and may not be made except as permitted under the applicable securities
laws of such jurisdictions pursuant to registration with or authorization by the relevant securities

regulatory authorities or an exemption therefrom.

- 179 -



INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Stock Exchange for the listing of, and permission to deal in, the
Shares in issue (including the Shares or conversion of Preferred Shares) and to be issued pursuant
to (i) the Global Offering (including the Shares which may be issued pursuant to the exercise of
the Over-Allotment Option); (ii) the exercise of options and settlement of RSUs granted or to be
granted pursuant to the Share Incentivization Schemes; (iii) Syracuse Holdback Shares; and (iv)
Juno Settlement Shares, details of which are set out in the sections headed “History, Development
and Corporate Structure — Our Major Subsidiaries and Operating Entities” and “Connected
Transactions — One-off Connected Transactions” in this prospectus.

Dealings in the Shares on the Stock Exchange are expected to commence on Tuesday,
November 3, 2020. No part of our Shares or loan capital is listed on or dealt in on any other stock
exchange and no such listing or permission to list is being or proposed to be sought. All Offer
Shares will be registered on the Hong Kong Share Registrar of our Company in order to enable
them to be traded on the Stock Exchange.

Under section 44B(1) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, any allotment made in respect of any application will be invalid if the listing of, and
permission to deal in, the shares on the Stock Exchange is refused before the expiration of three
weeks from the date of the closing of the application lists, or such longer period (not exceeding six
weeks) as may, within the said three weeks, be notified to our company by the Stock Exchange.

OVER-ALLOTMENT OPTION AND STABILIZATION

Details of the arrangements relating to the Over-allotment Option and stabilization are set out
in the section headed “Structure of the Global Offering” in this prospectus. Assuming that the
Over-allotment Option is exercised in full, the Company may be required to issue up to an
additional 14,653,500 new Shares.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of the listing of, and permission to deal in, the Shares on the Stock
Exchange and compliance with the stock admission requirements of HKSCC, the Shares will be
accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with
effect from the Listing Date or any other date as determined by HKSCC. Settlement of transactions
between participants of the Stock Exchange is required to take place in CCASS on the second
Business Day after any trading day. All activities under CCASS are subject to the General Rules of
CCASS and CCASS Operational Procedures in effect from time to time.

All necessary arrangements have been made for the Shares to be admitted into CCASS.

Investors should seek the advice of their stockbroker or other professional advisor for details of
those settlement arrangements and how such arrangements will affect their rights and interests.
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SHARE REGISTER AND STAMP DUTY

Our principal register of members will be maintained in the Cayman Islands by our principal
registrar, Maples Fund Services (Cayman) Limited, in the Cayman Islands. Our Hong Kong
register will be maintained by the Hong Kong Share Registrar, Computershare Hong Kong Investor
Services Limited, in Hong Kong.

All Offer Shares issued pursuant to applications made in the Hong Kong Public Offering and
the International Offering will be registered on the Hong Kong register of members of our
Company in Hong Kong. Dealings in the Shares registered in our Hong Kong register of members
will be subject to Hong Kong stamp duty. For further details of Hong Kong stamp duty, please
seek professional tax advice.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their professional
advisors if they are in any doubt as to the taxation implications of subscribing for, holding and
dealing in the Shares or exercising any rights attached to them. It is emphasized that none of the
Company, the Joint Sponsors, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Underwriters, any of their respective affiliates, directors, supervisors, employees,
agents or advisors or any other party involved in the Global Offering accepts responsibility for any
tax effects on, or liabilities of holders of the Shares resulting from the subscription, purchase,
holding or disposal of the Shares or exercising any rights attached to them.

EXCHANGE RATES CONVERSION

Solely for convenience purposes, this prospectus contains translations of certain Renminbi
amounts into Hong Kong dollars, of Renminbi amounts into U.S. dollars and of Hong Kong dollars
into U.S. dollars at specified rates.

Unless we indicate otherwise, the translation of Renminbi into Hong Kong dollars, of
Renminbi into U.S. dollars and of Hong Kong dollars into U.S. dollars, and vice versa, in this
prospectus was made at the following rates:

RMBO.86614 . . . .. to HK$1
RMBO.71260. . . . . to US$1
HKS$7.75002 . . .o to US$1

No representation is made that any amounts in Renminbi, Hong Kong dollars or U.S. dollars
can be or could have been converted at the relevant dates at the above rates or any other rates at
all.
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LANGUAGE

If there is any inconsistency between the English version of this prospectus and the Chinese
translation of this prospectus, the English version of this prospectus shall prevail unless otherwise
stated. However, if there is any inconsistency between the names of any of the entities mentioned
in the English prospectus that are not in the English language and are English translations, the

names in their respective original languages shall prevail.

ROUNDING

Any discrepancies in any table in this prospectus between total and sum of amounts listed
therein are due to rounding.
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DIRECTORS

Name

Address

Nationality

Executive Director

Dr. Yiping James Li

Non-executive Directors

Mr. Hans Edgar Bishop

Dr. Krishnan Viswanadhan

Ms. Xing Gao (51 /2)

Dr. Ann Li Lee

Mr. Jinyin Wang (4 E])

Dr. Cheng Liu

Room 1701, Floor 17, 168 Shunchang Road,
Shanghai, PRC

2212 Queen Anne Ave N, #738, Seattle,
WA 98109, United States

19 Michael Lane East Hanover, NJ 07936,
United States

No. 701, Unit 2, Building 6, Block One,
Donghuashinanli, Chongwen District, Beijing,
PRC

1920 4th Avenue

Unit 2405, Seattle,
Washington, WA 98101
United States

Sanai Center, No. 15, Guanghuali,
Chaoyang District, Beijing, PRC

19 West Hill Way, Orinda, California,
CA 94563, United States

Independent Non-executive Directors

Mr. Yanling Cao (& Z#%)

Mr. Chi Shing Li (&)

Mr. Yiu Leung Andy Cheung

(RAERE)

Mr. Kin Cheong Kelvin Ho
(T &)

For further details, please see the section headed “Directors and Senior Management” in this

prospectus.

16/F, Tower 5, Bel Air On the Peak Island
South (Phase 1V), 68 Bel Air Peak Avenue,
Pok Fu Lam, Hong Kong

37B, Block 3, Pacific View, 38 Tai Tam Road,
Tai Tam, Hong Kong

Flat D, 51/F, Block 1, Queen’s Terrace, 1
Queen Street, Sheung Wan, Hong Kong

Flat 2709, Floor 27, Ka Yeung Hse,
Ka Shing Crt, Fanling, Hong Kong
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PARTIES INVOLVED IN THE GLOBAL OFFERING

Joint Sponsors Goldman Sachs (Asia) L.L.C.
68/F, Cheung Kong Center
2 Queen’s Road Central
Hong Kong

UBS Securities Hong Kong Limited
52/F, Two International Finance Centre
8 Finance Street

Central
Hong Kong
Joint Global Coordinators, Joint Goldman Sachs (Asia) L.L.C.
Bookrunners and Joint Lead 68/F, Cheung Kong Center
Managers 2 Queen’s Road Central
Hong Kong

UBS AG Hong Kong Branch

52/F, Two International Finance Centre
8 Finance Street

Central

Hong Kong

China International Capital Corporation Hong
Kong Securities Limited

29th Floor, One International Finance Centre

1 Harbour View Street, Central

Hong Kong

CLSA Limited
18/F, One Pacific Place
88 Queensway

Hong Kong
Joint Bookrunners and Joint Lead ICBC International Capital Limited
Managers (as Joint Bookrunner)

37/F ICBC Tower
3 Garden Road
Hong Kong

ICBC International Securities Limited
(as Joint Lead Manager)

37/F ICBC Tower

3 Garden Road

Hong Kong

SPDB International Capital Limited
33/F, SPD Bank Tower

One Hennessy, 1 Hennessy Road
Hong Kong
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Mirae Asset Securities (HK) Limited
Units 8501 & 8507-08

International Commerce Centre

1 Austin Road West, Kowloon

Hong Kong

BOCI Asia Limited

26th Floor, Bank of China Tower
1 Garden Road

Hong Kong

Legal Advisors to our Company As to Hong Kong laws:
Fangda Partners
26/F, One Exchange Square
8 Connaught Place
Central
Hong Kong

Shearman & Sterling
21/F, Gloucester Tower
The Landmark

15 Queen’s Road Central
Central

Hong Kong

As to United States laws:
Shearman & Sterling
21/F, Gloucester Tower
The Landmark

15 Queen’s Road Central
Central

Hong Kong

As to PRC laws:

Tian Yuan Law Firm

10/F, CPIC Plaza B

No. 28 Fengsheng Lane, Xicheng District
Beijing, PRC

As to Cayman Islands laws:

Maples and Calder (Hong Kong) LLP
26th Floor, Central Plaza

18 Harbour Road

Wanchai

Hong Kong
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Legal Advisors to the Joint Sponsors
and the Underwriters

Auditor and Reporting Accountant

Industry Consultant

Compliance Advisor

Receiving Bank

As to Hong Kong and United States laws:
Davis Polk & Wardwell

18/F, The Hong Kong Club Building

3A Chater Road

Hong Kong

As to PRC laws:

Commerce & Finance Law Offices
6/F NCI Tower

A12 Jianguomenwai Avenue
Chaoyang District, Beijing

PRC

PricewaterhouseCoopers

Certified Public Accountants and
Registered Public Interest Entity Auditor
22/F Prince’s Building

Central, Hong Kong

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

1018, Tower B

500 Yunjin Road

Shanghai, PRC

Guotai Junan Capital Limited
27th Floor, Low Block

Grand Millennium Plaza

181 Queen’s Road Central
Hong Kong

Bank of China (Hong Kong) Limited
1 Garden Road
Hong Kong
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Registered Office The offices of Maples Corporate Services Limited
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PRC
Principal Place of Business in 31/F, Tower Two, Times Square
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Company’s Website http://www.jwtherapeutics.com/

(The information on the website does not form part of this
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Company Secretary Ms. Suet Wing Leung (3 Z3H) (ACIS, ACS)
31/F, Tower Two, Times Square
1 Matheson Street, Causeway Bay
Hong Kong

Authorized Representatives Dr. Yiping James Li
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Mr. Chi Shing Li (&) (Chairman)
Mr. Yanling Cao (& Z %)

Dr. Krishnan Viswanadhan

Maples Fund Services (Cayman) Limited
PO Box 1093, Boundary Hall, Cricket Square
Grand Cayman, KY1-1102

Cayman Islands

Computershare Hong Kong Investor Services Limited
Shops 1712-1716, 17th Floor Hopewell Centre
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The information and statistics set out in this section and other sections of this prospectus
were extracted from different official government publications, available sources from public
market research and other sources from independent suppliers, from the independent industry
report prepared by Frost & Sullivan. We engaged Frost & Sullivan to prepare the Frost &
Sullivan Report, an independent industry report, in connection with the Global Offering. We
believe that the sources of the information in this section and other sections of this prospectus
are appropriate sources for such information, and we have taken reasonable care in extracting
and reproducing such information. We have no reason to believe that such information is false
or misleading in any material respect or that any fact has been omitted that would render such
information false or misleading in any material respect. The information from official and
non-official sources has not been independently verified by us, the Joint Global Coordinators,
Joint Sponsors, Joint Bookrunners, Joint Lead Managers, any of the Underwriters, any of their
respective directors and advisors (other than Frost & Sullivan), or any other persons or parties
involved in the Global Offering, and no representation is given as to its accuracy. Accordingly,
the information from official and non-official sources contained herein may not be accurate and

should not be unduly relied upon. For further details of risks related to our industry, please see

the section headed “Risk Factors — Risks Relating to our Business” in this prospectus.

OVERVIEW OF IMMUNO-ONCOLOGY THERAPY MARKET

Global Immuno-oncology Therapy Market

The field of cancer treatment has developed significantly in the past century, progressing
from surgery to immunotherapy. Main treatment methods today include surgery, radiotherapy,
chemotherapy, targeted molecular therapy, and immunotherapy. Targeted molecular therapy and
immunotherapy have revolutionized cancer treatment and are expected to further propel the growth

of global oncology treatment markets.

Over the last few years, immuno-oncology therapy has revolutionized cancer care.
Immuno-oncology therapy is designed to stimulate the patient’s own immune system to generate or
augment an antitumor immune response in order to control or eradicate cancer cells. Due to its
ability to provide durable remissions while being generally well-tolerated in certain patients with
advanced cancers, the discovery and development of immuno-oncology therapy marks an important
milestone in cancer treatment. Major types of immuno-oncology therapy include cellular

immunotherapies, checkpoint inhibitors, therapeutic cancer vaccines and cytokines.
As shown in the following diagram, the global immuno-oncology therapy market has

expanded significantly in recent years, and is expected to further expand at an accelerated pace in

the coming years.
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Historical and Forecasted Market Size of Global Immuno-Oncology Therapies Market,

2015-2030E
183.2
Period CAGR 172.4
2015-2019 58.6% 160.0
2019-2024E 27.0% 147.6
2024E-2030E 11.4% :
Billion US$ 129.7
1129
95.7
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64.3

50.7
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21.0

14.0
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Source: Frost & Sullivan Analysis

OVERVIEW OF CELLULAR THERAPY AND CAR-T MARKET
Overview of Cellular Therapy

Cellular immunotherapy, also known as adoptive cell transfer (ACT) therapy, is a type of
immunotherapy in which immune cells (mostly T-cells) are given to a patient for the treatment of
cancers. The T-cells are usually taken from the patient’s own blood or tumor tissues, grown in
large numbers in the laboratory, and then infused into the patient to help their immune system kill

tumor cells.

The primary distinction between allogeneic and autologous cell therapies is the source of the
cells. Autologous therapies are manufactured by harvesting the patient’s own immune cells,
processing and culturing ex vivo, then infusing them back into the same patient. On the other
hand, allogeneic therapies are manufactured from cells of healthy donors who are unrelated to the
patient, which can be manufactured in large quantities and used to treat many patients. Autologous
therapies have higher compatibility with the patients’ immune system, whereas allogeneic therapies
are more scalable for manufacturing and more versatile for treatment. Currently, all
commercialized CAR-T cell therapies and most CAR-T cell therapies in development are
autologous therapies. Allogeneic CAR-T cell therapy is a relatively new technology at an early

stage of development.
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Major types of cellular immunotherapy include CAR-T, TCR-T, NK and TIL. The table below

provides an overview of their cell source, common side effects and mechanism of action.

Cell Source Common Side Effects Mechanism of Action

¢ Peripheral Blood
Mononuclear Cells
CAR-T (PBMC)
¢ Autologous or
allogeneic cells

¢ Peripheral Blood
Mononuclear Cells
TCR-T (PBMC)
¢ Autologous or
allogeneic cells

¢ Autologous or
allogeneic (for adoptive
NK transfer)
¢ In vivo potentiation
¢ NKcell lines

¢ Fresh resected tumor
TIL specimen or allogeneic
cells

Source: Frost & Sullivan Analysis

Cytokine release syndrome, B-cell aplasia,
Neurotoxicity

Cytokine release syndrome, neurotoxicity,
temporary fever, shivering, nausea,
rash dermatitis, vitiligo, uveitis, orchitis

Usually controllable immune side effects,
such as fever

Thrombocytopenia, chills, anemia,
febrile neutropenia

Mechanism and Structure of CAR-T

Chimeric antigen receptors (CARs) targeting tumor-associated

antigens (TAA) are genetically engineered and introduced into

T-cells which could bypass MHC restriction and direct specific
cytotoxicity to the antigen on tumor cells. CAR-T are expanded
and infused back into patients to realize tumor suppression.

T-cells are taken from patients and then the T-cell receptors
are modified genetically through the bioengineering of the
TCR a-and B-glycoprotein antigen-binding domain. Alteration
of T-cell receptors allows for the development and expansion
of T lymphocytes with higher specificity to tumor neoantigens
presented by the human leukocyte antigen system.

The NK cells, which are part of human innate immune
system, are harnessed to attack cancer cells through in vivo
potentiation of NK cell proliferation and activity. Activation,
adoptive transfer of NK cells, or genetic modification of NK
cells could enhance the tumor cell killing efficacy.

Naturally occurring tumor-infiltrating lymphocytes (TILs)
are harvested, and then the T-cells are later activated
and expanded ex vivo and re-infused into
lymphodepleted patients, where they can then seek out
and destroy tumors.

CAR-T are T-cells that have been genetically modified to produce an artificial antigen

receptor, which gives T-cells the new ability to target a specific protein.

The genetically modified T-cells have receptors on their surface called chimeric antigen

receptors (CARs). The CARs can combine with antigens on the tumor cell surface to trigger the

intracellular signaling to activate T-cells, resulting in the elimination of tumor cells.
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The following diagram illustrates the mechanism of action of CAR-T:

Linker ]
ScFv > Ectodomain
Spacer B
Transmembrane _
Intracytoplasmic = Endodomain

Source: Frost & Sullivan Analysis

CARs’ extracellular domain consists of the single chain variable fragment (scFv) from a
monoclonal antibody, which recognizes a tumor-associated antigen (TAA). Various hinges and
transmembrane domains are used to link the recognition domain with the intracellular signaling
molecules.

Advantages Compared to Common Cancer Treatments
Cellular immunotherapy has the following advantages:

. Specificity: Cellular immunotherapy activates T-cells that target specific tumor antigens.
Some activated T-cells differentiate into effector cells that can kill tumor cells directly
or indirectly, while other activated T-cells can promote the differentiation of B cells into
antibody-producing plasma cells.

. Adaptability: Tumor cells in patients often mutate frequently allowing it to evade
targeted therapies and the immune system. However, the immune system is able to
produce a limited number of T-cells and B cells aimed at mutated antigens. These
immune cells can be activated and expanded in vitro then infused back into the patients
to kill the mutated tumor cells. In cellular immunotherapy, tumor antigens will be
released after T-cells kill the tumor cells, which can in turn activate more T-cells and B
cells to kill mutated tumor cells.
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. Persistence and long lasting efficacy: Cellular immunotherapy can stimulate the body’s
immune memory and prolong the immune system’s antitumor response. Some activated
immune cells become memory cells which can maintain the specific ability to recognize
antigens and clear lesion cells during subsequent antigen invasions. The durability of
cancer immunotherapy therefore has a significant advantage in preventing tumor
recurrence compared with traditional cancer therapies.

CAR-T therapies have the following specific advantages:

. Efficacy for r/r patients: The treatment of hematological cancers is challenging as some
patients many fail to respond to treatment or are more susceptible to relapse due to drug
resistance. CAR-T therapies provide an effective treatment option for patients who have
failed previous lines of treatment, thereby increasing their chance of getting better
survival benefits.

. Shorter course of treatment: Compared to conventional therapies, such as chemotherapy
and rituximab based combo-therapies that typically require treatment of six to eight
months and longer hospital stays for toxicity management, CAR-T therapy generally can
be administered with a single infusion with typically less than two weeks of
hospitalization for monitoring, leading to potentially less adverse side effects and better
patient tolerance, as well as smaller psychological burden.

. Promising for older age groups: Unlike conventional therapies that need to be used in
sub-optimal doses to treat older patients due to lower tolerance levels, CAR-T therapies
have shown promising results indicating that they are well-tolerated in all age groups.

Global CAR-T Market

After the approval of the first two CAR-T products, Yescarta and Kymriah, in 2017, the
global CAR-T market expanded from approximately US$13 million in 2017 to approximately
US$734 million in 2019. It is expected to further expand to US$4.7 billion in 2024, representing a
CAGR of 45.3% from 2019, and to US$18.1 billion in 2030 at a CAGR of 25.0% from 2024.

Currently, there is fierce competition in the area of cellular immunotherapy. Regulatory
authorities now require CAR-T products to demonstrate good efficacy results in terms of high
response rate as well as good safety data to obtain approval in the targeted indications. In the
future, with a clearer regulatory pathway in the area, it is expected that CAR-T therapies may need
to show data beyond short-term response rate, such as long-term efficacy results to demonstrate its

long-lasting efficacy and their ability to achieve long-term remission.
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Regulatory Framework for CAR-T Therapies

Even though the regulatory structure and commercialization framework for CAR-T therapies
in China, the US and the EU have differences, there is no apparent difference in the procedure of
obtaining an IND or NDA for CAR-T products in these regions. In all cases, the product’s
sponsors must obtain IND approval to carry out clinical trials, collect sufficient data to prove the
efficacy and safety of the product/therapy, and obtain NDA approval for marketing. In addition,
post-marketing observational studies involving patients treated with CAR-T products are required
by regulators in China, the US and the EU. The following table is a comparison of the regulatory
framework for CAR-T therapies in China, the US and the EU.

Market
Authorization
Issued by

Registration
Category Evaluated by

Approval Based Post-marketing
Upon Study

Region

Efficacy, Safety,
China Biologics CDE NMPA Severity of targeted Required
indications

Vaccines, Blood & Efficacy, Safety,

U.S. Biologics CBER FDA Sevel'"lty' of Fargeted Required
indications
Efficacy, Safety,
EU ATMP EMA EC Severity of targeted Required

indications

Note: ATMP = Advanced Therapy Medicinal Product; CDE = Center for Drug Evaluation; CBER = Center for
Biologics Evaluation and Research; NMPA = National Medical Products Administration; FDA = Food and Drug
Administration; EC = European Commission

Source: Literature Review, Frost & Sullivan Analysis

China CAR-T Market

While there are currently no approved CAR-T products in China, due to the expected launch
of new products, the size of the China CAR-T market is expected to be RMBO0.6 billion by 2021.
Driven by an increasing number of patients diagnosed with cancer, growing affordability and
favorable regulatory environment, the China CAR-T market is expected to grow to RMB5.4 billion
by 2024 and to RMB24.3 billion by 2030, respectively, at a CAGR of 28.7% from 2024.
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Forecasted Market Size of China CAR-T Therapy Market, 2021-2030E

24.3
21.2
Period CAGR
2024E-2030E 28.7%
Billion RMB 17.7
141
10.7
7.9
5.4
3.2
1.7 -
0.6
I -
2021E 2022E 2023E 2024E 2025E 2026E 2027E 2028E 2029E 2030E

Source: Frost & Sullivan Analysis

Broad Drivers Contributing to China CAR-T Market Growth
The broad drivers contributing to the growth of China’s CAR-T market are as follows:
Increasing Patient Population Diagnosed with Cancer

The increasing incidence of cancer, especially of treatment naive and early-stage patients, is
driving the development of cellular immunotherapy in China. New cases of cancer patients have
been increasing steadily in past years due to an increasingly aging population, dietary habits and
the implementation of early screening, reaching a total of approximately 4.4 million in 2019. In
2019, in China, the cancer incidence reached approximately 3.1 thousand cancer patients per
million people. Additionally, in 2019, the total cancer incidence reached approximately 4,400
thousand, among which approximately 200 thousand are hematological cancers, accounting for
4.5% of overall cancer incidence in China. Clinical trials for CAR-T product candidates are still
predominantly for hematological cancers. Moreover, only one CAR-T product had initiated clinical
trials in China for solid tumors, while the remaining 15 products’ clinical trials had been initiated
for hematological cancers, accounting for 93.8% of all CAR-T clinical trials. As of July 31, 2020,
according to available information from the CDE, all CAR-T products in China involved clinical
trials in Class III Grade A hospitals. However, the increasing patient population still has limited
cancer treatment options. Cellular immunotherapy, which is able to address unmet clinical needs
with potentially superior efficacy and less side effects, represents a significant market opportunity

in China.
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Improving Affordability

Driven by rapid economic development, the average disposable income of Chinese
households has increased significantly in the last five years, and is expected to further increase in
the future, which will enhance the willingness and ability of patients to pay for more expensive
treatments. Furthermore, due to a favorable regulatory environment, demand for commercial health
insurance has also shown significant growth since 2017, and consequently, is expected to lead to
an increase in healthcare expenditures and increasing acceptance of expensive and innovative
treatments. From 2014 to 2018, the commercial health insurance premium per capita in China
experienced rapid growth, representing a CAGR of 35.4%. In 2019, 3.6% of the total healthcare
expenditures in China were paid with commercial health insurance and is expected to increase
rapidly to 17.9% by 2030.

In recent years, the National Reimbursement Drug List (NRDL) has conducted three price
negotiations and incorporated over 30 anti-cancer drugs in order to control drug prices and
increase affordability for patients, which could signify a potential opportunity for cellular

immunotherapies to be covered by the NRDL in the future.

Favorable Policy

Since 2017, China’s healthcare system has pushed forward significant reforms, including the
promulgation of a number of policies that encourage drug innovation, simplification of the review
process of clinical trial and new drug application and expansion of medical reimbursement. For
example, the implied approval system for INDs allow the applicant to start conducting clinical
trials in accordance with its submitted clinical trial plan, if a negative or doubtful opinion is not
received from the CDE within 60 days of the submission of the IND application. As a result of
these favorable policies and guidelines, currently over ten cellular immunotherapy products have
obtained implied approval and started clinical trials, which is expected to expedite the

development and drive the growth of China’s cellular immunotherapy market.

In addition, Chinese regulations strictly oversee and regulate the collection and utilization of
human inheritance material, such as organs, tissues and cells. As such materials cannot be
collected, stored and processed by foreign-controlled entities, the cellular immunotherapy products

have to be manufactured in China.
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Increasing CAR-T Therapy Eligible Hospitals

Currently, most hospitals in China that have been selected as clinical trial sites for CAR-T
therapy are Class III Grade A hospitals. China’s hospitals are categorized as Class I, Class II and
Class III. Each class has three grades: A, B and C. The class and grade are assessed based on the
hospital’s achievements, allocation of department resources, its medical team and management,
technique level, medical devices and other factors. The highest level is Class III Grade A (=& H
%£). Since Class III Grade A hospitals have strong scientific medical research capabilities,
qualified personnel and adequate laboratories and equipment, they are more likely to be eligible to
provide CAR-T therapy. As there is already a large number of Class III Grade A hospitals in China
(approximately 1,442), it is expected that as more hospitals become qualified to provide CAR-T
therapies, this will contribute to the growth of the China CAR-T market. As advised by our PRC
Legal Advisor, there are no restrictions or regulations that restrict the number of clinical trials for

similar drug products that can be conducted in one hospital.
Increasing Capital Investment

A large number of investors consider cellular immunotherapies to be promising for the
treatment of cancer, especially their potential capacity to significantly increase overall survival
rates. This has stimulated investor interest in bringing substantial capital into the field, which

significantly promotes the progress of cellular immunotherapy development in China.
Overview of CD19-Targeted CAR-T

CD19 is one of the important membrane antigens involved in the activation and proliferation
of B cells. It is expressed on all stages of B cells except in plasma cells. It is involved in
modulating both B cell receptor-dependent (BCR dependent) and independent signaling, and thus
critical for the body to mount an optimal immune response. The majority of B cell malignancies,
such as NHL, ALL and CLL, express CD19 at normal to high levels in all of a patient’s cancer
cells.

CD19-targeted CAR-T works by preventing BCR or other related ligands from binding to
CD19, and at the same time elicits the immunological activity of T-cells. The binding of CD19+
cells and CAR-T activates the T-cell receptors’ signaling cascade that leads to an overall impaired

humoral immune response and ultimately lysis of the targeted tumor cells.

- 197 -



INDUSTRY OVERVIEW

Competitive Landscape of CD19 Market in China

The following table shows the pipeline of CAR-T products targeting CD19 in China.

Bristol Myers

Therapeuucs Squibb (Juno) CAR-T CcD19 R/R B-cell NHL Jun Zhu (Beijing Cancer Hospital) NDA 2020-6-30

Weili Zhao (Ruijin Hospital Affiliated with

Fosun Kite Kite CAR-T CD19 R/R B-cell NHL Shanghai Jiaotong University Medical NDA 2020-2-26 /
College)
Novartis None CAR-T CD19 R/R B-cell NHL Jun Zhu (Beijing Cancer Hospital) Phase Il 2020-6-15 CTR20200561
Carsgen Jie Jin (The First Affiliated Hospital,
Therapeutics None CAR-T CD19 R/R B-cell NHL Zhejiang University School of Medicine) Phase Il 2019-6-13 CTR20191134
Immunochina 0 q .
Medical Simcere CAR-T CD19 R/R B-cell NHL Yugin Song (Beijing Cancer Hospital) ~ Phase /Il 2020-6-30 CTR20200754
RIR B-cell NHL Peng Liu (Zh°82;r;?;‘itH)°s""a'* Fudan  ppase | 2018-8-19 CTR20181354
Hrain Biotech None CAR-T CD19 Xianmin Song (Sh u hai G 1
R/R ALL B (SHENE i) Gt Phase | 2019-1-4 CTR20181970
Hospital)
Celtry None CAR-T cD19 RIR B-cell NHL i) U (Es Gl (HEsplisl, SEEm g 2019-3-14 CTR20190470
Biomedical University)
Shanghai Cell Lugui Qiu (Institute of Hematology &
9 None CAR-T CD19 R/R B-cell NHL Blood Diseases Hospital, Chinese Phase | 2019-8-23 CTR20191703
Therapy 5 0
Academy of Medical Sciences)
ErsEn Jianfeng Zhou (Tongji Hospital,
st None CAR-T CD19 R/R B-cell ALL Huazhong University of Science and Phase | 2019-11-25 CTR20191243
Technology)
R/R ALL - A CTR20192479,
Huadao CAR T None CAR-T CD19 RIR B-cell NHL Jianmin Yang (Changhai Hospital) Phase | 2019-12-2 CTR20192478
Dehui Zou (Institute of Hematology &
R/R B-cell NHL Blood Diseases Hospital, Chinese Phase | 2020-1-13 CTR20192705
y . Academy of Medical Sciences)
uventas
Biotech CASI Pharma CAR-T CD19

Jianxiang Wang (Institute of
R/R ALL Hematology & Blood Diseases Hospital, ~ Phase | 2020-1-16 CTR20192701
Chinese Academy of Medical Sciences)

Note: (1) Pipeline information as of July 31, 2020; for NDA candidates, date refers to the NDA acceptance date
while for clinical-stage candidates, date refers to CDE initial public date (HWAREE HE). The
partner refers to any licensing partners, either in-license or out-license, regarding the corresponding
CAR-T product.

(2)  The information of principal investigator and affiliation is summarized from CDE registration information
and may change in the clinical trial operation.

(3) It is common market practice that a leading PI would be allocated to clinical trials for competing
products. Dr. Zhu Jun, as a professional and seasoned PI, has followed and will follow pre-defined
protocols and guide the clinical trial process for different products accordingly.

Source: CDE, Frost & Sullivan Analysis

Overview of BCMA-Targeted CAR-T

BCMA is a protein normally expressed in B cells, and its overexpression and activation are
associated with MM through a proliferation-inducing ligand (APRIL) or B cell activating factor
(BAFF) ligand binding, which promotes proliferation, survival, drug-resistance and anti-apoptosis
of myeloma cells. Upon interaction between the genetically modified CARs and tumor-associated
antigen (BCMA 1in this case) on the targeted tumor cells, cellular lysis will be initiated, thereby
leading to cancer cell death.

Competitive Landscape of BCMA Market in China
There are currently no approved CAR-T products globally that target BCMA. The following

table shows the clinical stage CAR-T products targeting BCMA in China and the current status of
their respective clinical trials.
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L - . . Clinical Trial Clinical Trial
m e “

Saijuan Chen (Ruijin Hospital Affiliated
Legend Biotech JNJ CAR-T BCMA R/R MM with Shanghai Jiaotong University Phase Il 2018-8-13 CTR20181007
Medical College)

Wenming Chen (Beijing Chao-yang

Carsgen g Hospital, Capital Medical University); e

Therapeutics None CAR-T BCMA RRMM o acheng Fu (The First Affiated Phase | 2019-6-6 CTR20190955

Hospital of Soochow University)
Hrain Biotech None CART  BCMA  RRMM  ‘VellunFu (Sai:g;::)cr‘angmeng Phase | 2019613 CTR20191141
IASO
Bl L) None CART  BCMA  RRMM  Chunmili(Tongji Hospital, Huazhong o 2020-1-14  CTR20192510
Innovent University of Science and Technology)
Biologics
Note: (1)  Pipeline information as of July 31, 2020; for clinical-stage candidates, date refers to CDE initial public

date (XA R1EE HH). The partner refers to any licensing partners, either in-license or out-license,
regarding the corresponding CAR-T product.
(2)  The information of principal investigator and affiliation is summarized from CDE registration information
and may change in the clinical trial operation.
(3) In addition to the foregoing, there are some BCMA-targeted CAR-T products currently in the pre-clinical
phase of development, including the Company’s JWCAR129.
Source: CDE, Frost & Sullivan Analysis

Competitive Landscape of IIT with CAR-T in China

The following table set forth the top hospitals conducting hospital sponsored CAR-T trials.
Although healthcare institutions initiate numerous CAR-T trials outside the IND pathway, it should
be noted that IIT data under such circumstance is not directly eligible for the preparation and
submission of an NDA. Currently, none of the ongoing CAR-T cell therapy IND-based clinical
trials are initiated by healthcare institutions, and thus hospitals are not comparable competitors.

Number of Number of Number of
IIT Trials CD19 CAR-T BCMA CAR-T
Hospital Registered Related Trials Related Trials
Chinese PLA General Hospital . ......... 13 8 1
The First Affiliated Hospital of Soochow
University . ..., 9 6 3
Hebei Yanda Ludaopei Hospital. . ... ... .. 9 8 2
Henan Cancer Hospital . ............... 8 5 2
Southwest Hospital, China. . ............ 7 1 1
The First Affiliated Hospital with Nanjing
Medical University ................. 6 1 1
Zhujiang Hospital . . ......... ... ... ... 6
Second Affiliated Hospital, School of
Medicine, Zhejiang University......... 5 1 0
Institute of Hematology & Blood Diseases
Hospital. . . ...... ... ... ... .... 5 3 1
Shenzhen Second People’s Hospital. . . . ... 5 3 1
Note: (1)  The top hospitals conducting hospital sponsored trials are determined by ranking the number of the IIT

trials being conducted in each hospital disclosed at clinicaltrial.gov website, with the top 10 selected and
presented.

(2)  These IIT trials are purely for clinical trial purposes and not for commercial purposes.
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OVERVIEW OF THERAPEUTIC AREAS OF INTEREST
Lymphomas
Overview

Lymphomas are hematologic cancers involving lymphoceles of the immune system. They can
be broadly categorized into non-Hodgkin’s lymphomas (NHL), and Hodgkin’s lymphoma (HL).
NHL consists of a heterogeneous group of malignancies arising from lymphoid tissues, and
accounts for around 90% of all lymphomas.

Depending on the origin of the cancer cells, NHL can be characterized as either B cell, T-cell
or other types of lymphomas. B cell lymphomas account for approximately 85% of all NHL
subtypes and consist of various distinct diseases involving B cells at different stages of maturation
or differentiation. B cell lymphomas can also be categorized into aggressive NHL, such as Diffuse
Large B Cell Lymphoma (DLBCL), Mantle Cell Lymphoma (MCL), and Burkitt’s Lymphoma
(BL), and indolent NHL, such as Small Lymphocytic Lymphoma (SLL), Follicular Lymphoma (FL)
and Marginal Zone Lymphoma (MZL). The following diagram illustrates the categorization of
different types of lymphomas.

l

Hodgkin Lymphoma Non-Hodgkin Lymphoma

l

B-Cell Type T-Cell or other Types

Aggressive NHL Indolent NHL

Diffuse
Large B cell
Lymphoma

Small

Mantle Cell Burkitt’s Follicular Marginal

Zone

Lymphocytic

Lymphoma Lt s

Lymphoma Lymphoma

Source: Journal of Diagnostics Concepts & Practice, Frost & Sullivan Analysis
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In China, NHL prevalence reached 485.5 thousand in 2019 and is expected to reach
approximately 610.9 thousand in 2024, representing a CAGR of 4.7% from 2019, and
approximately 730.0 thousand in 2030, representing a CAGR of 3.0% from 2024. The following
chart shows the historical and expected NHL prevalence in China by the subtypes:

Prevalence of China NHL Subtype, 2015-2030E

—— I
— _— [ |
Thousand — I I I I
— = I
—
—_— —
|
I
= = l— B I I I I
2015 2016 2017 2018 2019 2020E | 2021E | 2022E | 2023E | 2024E | 2025E | 2026E | 2027E | 2028E | 2029E | 2030E
Total 392.8 416.9 424.2 455.0 485.5 514.2 540.9 565.8 589.1 610.9 632.3 653.2 673.5 693.0 711.8 730.0
CLL/SLL| 18.1 19.2 19.5 20.9 223 23.7 249 26.0 27.1 28.1 29.1 30.0 31.0 319 32.7 33.6
= MCL 134 14.2 14.4 15.5 16.5 17.5 18.4 19.2 20.0 20.8 215 222 229 23.6 242 24.8
= FL 24.0 254 259 27.8 29.6 31.4 33.0 345 359 37.3 38.6 39.8 41.1 423 434 44.5
= DLBCL 161.1 170.9 173.9 186.5 199.1 210.8 221.8 232.0 241.5 250.5 259.2 267.8 276.1 284.1 291.8 299.3
= Others 176.4 187.2 190.5 204.3 218.0 230.9 2429 254.1 264.5 274.3 283.9 293.3 302.4 311.2 319.6 327.8

Note: CLL and SLL are the different forms of the same disease.
Source: NCCR, Frost & Sullivan Analysis

Additionally, new cases of NHL in China reached 90.3 thousand in 2019, and is expected to
increase to approximately 101.8 thousand in 2024, representing a CAGR of 2.4% from 2019, and
to approximately 115.9 thousand in 2030 at a CAGR of 2.2% from 2024. In 2019, the addressable
market for 3L DLBCL, 3L FL and 3L MCL in China was estimated to be approximately 28.7
thousand, 5.2 thousand and 3.4 thousand patients, respectively, after taking into account the
effectiveness of prior lines of treatment in China.

Treatment Paradigm, Limitations and Unmet Medical Needs

Currently, as there is no cure, the primary treatment goal for NHL is to induce and prolong
remission. The primary treatment options for NHL in China vary by specific patient conditions and
different subtypes of NHL, but generally comprise a monoclonal antibody (rituximab) in
combination with chemotherapy. The following tables illustrate the current treatment paradigms
and their corresponding features for DLBCL, FL, MCL and CLL in China.
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Treatment paradigm for DLBCL in China:

The_rapy Drug Categories Recommendet_;! Drugs &
Regimen Therapies

1st Line

2nd Line

3rdLine

Monoclonal antibody + Chemotherapy

Monoclonal antibody + Chemotherapy

Small molecule targeted therapy

Monoclonal antibody + Chemotherapy

Small molecule targeted therapy

Monoclonal antibody + Small molecule

targeted therapy

R-CHOP, R-miniCHOP, R-
CHOEP, R-DAEPOCH

R-DHAP, R-ICE, R-GDP,
R-ESHAP, R-GD, R-DAEPOCH,
R-GemOx, R-MINE

Ibrutinib (BTK inhibitor)
R-DHAP, R-ICE, R-GDP,

R-ESHAP, R-DAEPOCH, R-
GemOx, R-MINE

Ibrutinib (BTK inhibitor)

R2

Rituximab in combination with
traditional chemotherapy is currently
the major choice covering all lines of
DLBCL treatment.

Emerging therapies such as BTK
inhibitors ibrutinib is also mentioned
with a lower evidence level of
recommendation to treat non-GCB
subtype of R/R DLBCL patients.
However, so far, ibrutinib has not
been approved for DLBCL worldwide.

Abbreviations

R-CHOP(rituximab, cyclophosphamide, doxorubicin, vincristine, prednisone);
R-CHOEP(rituximab, cyclophosphamide, doxorubicin, vincristine ,etoposide, prednisone);
R-DAEPOCH(rituximab, etoposide, prednisone, vincristine, cyclophosphamide, doxorubicin);

R-miniCHOP(rituximab, lower dosage of CHOP) ;
R-DHAP(rituximab, dexamethasone, cisplatin, cytarabine);

R-ESHAP(rituximab, etoposide, methylprednisolone, cytarabine, cisplatin);

R-GemOx(rituximab, gemcitabine, oxaliplatin);
RICE(irituximab, fosfamide, carboplatin, etoposide);
RMINE(rituximab, mesna, ifosfamide, mitoxantrone, etoposide);R?(rituximab,

lenalidomide);

R-GD(rituximab, gemcitabine, dexamethasone);
R2 (rituximab, revlimid)
R-GDP(rituximab, gemcitabine, dexamethasone, cisplatin);

Source:

CSCO, Frost & Sullivan Analysis

Treatment paradigm for FL in China:

The_rapy Drug Categories Recommendet_:i Drugs &
Regimen Therapies

1st Line

2nd Line*

* The second line therapy of FL can also refer to the second line therapy regimen
CSCO, Frost & Sullivan Analysis

Source:

Monoclonal antibody

Chemotherapy

Monoclonal antibody + Chemotherapy

Monoclonal antibody + Small molecule
targeted therapy

Monoclonal antibody

Chemotherapy

Monoclonal antibody + Chemotherapy

Monoclonal antibody + Small molecule
targeted therapy

Small molecule targeted therapy

Rituximab, Obinutuzumab

Chlorambucil,
Cyclophosphamide

R-CHOP, R-CVP, R-
Bendamustine, R-Alkylating
agent

R-Lenalidomide

Rituximab

Chlorambucil,
Cyclophosphamide

R-CHOP, R-CVP, R-
Bendamustine, Alkylating agent -
Rituximab
R-Lenalidomide

Idelalisib, Copanlisib (PI3K
inhibitors)
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Rituximab in combination with
traditional chemotherapy is currently
the major choice covering all lines of
FL treatment. Since FL is likely to
transform into DLBCL when relapse
occurs, so the second line FL
treatment regimen could refer to the
corresponding regimen of DLBCL.
Emerging therapies such as some
PI3K inhibitors are also mentioned
in the guidelines for R/R FL
treatment, but both of them has low
accessibility because they are not
marketed in China.

Since FL is currently incurable, all
treatment regimens will fail
ultimately due to drug resistance
and lead to relapse.

of DLBCL.
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Treatment paradigm for MCL in China:

The-rapy Drug Categories Recommende‘-j Drugs & “
Regimen Therapies

Monoclonal antibody

Monoclonal antibody + Chemotherapy

Rituximab

R-CHOP, R-DHAP, R-
HyperCAVD, R-Bendamustine,

Rituximab in combination with

1st Line X :
VR-CAP, RBAC traditional chemotherapy is currently
Monoclonal antibody + Small molecule R Lenalidomide the major choice covering all lines of
targeted therapy MCL treatment.
Lenalidomide. Bort ib BTK inhibitor Ibrutinib has been
enalidomide, Bortezomi ;
Small molecule targeted therapy e S e approved for MCL treatment in late
Ibrutinib (BTK inhibitor) stage is recommended in the
Monoclonal antibody + Small molecule 1 -enalidomide, R-Bortezomib, guidelines with a high level.
(e eted);hera R-lbrutinib, R-lbrutinib- Since MCL is currently incurable, all
2d Line s Py Lenalidomide treatment regimens will fail ultimately
due to drug resistance and lead to
Monoclonal antibody + Chemotherapy R-Bendamustine relapse.
Monoclonal antibody + Chemotherapy R-Bendamustine-Bortezomib
+ Small molecule targeted therapy
Source: CSCO, Frost & Sullivan Analysis

Treatment paradigm for CLL in China:

The-rapy Drug Categories Recommende?‘ Drugs & “
Regimen Therapies

Chemotherapy + Monoclonal antibody

Chlorambucil-R, Bendamustine-R,

Methylprednisolone-R, FCR,
Fludarabine-R

Currently, chemotherapy in

1st Line Small molecule targeted therapy Ibrutinib (BTK inhibitor) combination with monoclonal
- — antibody, as well as small molecule
Monoclonal antibody Rituximab targeted therapy (BTK inhibitor) are
Chemotherapy Bendamustine, Chlorambucil primarily recommended for CLL
. o treatment.
Small molecule targeted thera LCL TSl inhibi
9 py Lenalidomide Even though BTK inhibitor has
) brought new front-line treatment
iy Methylprednisolone-R, options for CLL patients, some
2" Line Chemotherapy + Monoclonal antibody Chlorambucil-R, Bendamustine- patients will ultimately develop drug
R, FCR, Cyclophosphamide-R resistance and lead to relapse.
Small molecule targete_d therapy + Lenalidomide-R
Monoclonal antibody
Source: CSCO, Frost & Sullivan Analysis

For DLBCL, FL, MCL and CLL, current treatment options generally have limited efficacy
and rarely lead to a cure in patients. While emerging targeted drugs, such as BTK inhibitors,
provide wider treatment options for MCL and CLL patients and potentially for patients of other
NHL subtypes in the future, typically they eventually lead to drug resistance, which is a common
drawback of targeted therapies. About 50% of NHL patients will eventually experience disease
progression due to drug resistance, indicating a need for new treatment options. In particular,

- 203 -



INDUSTRY OVERVIEW

around 15% of DLBCL (the most common subtype of NHL) patients are characterized as primary
refractory towards first-line R-CHOP therapy. For these refractory patients, treatments options with
new modalities are needed.

In addition, NHL patients suffer from long treatment cycles (typically 6-8 cycles) and
extended hospital stays, which are intended to facilitate monitoring by physicians. The treatment
period may last even longer if the initial treatment combination fails to work and a switch to a
different treatment is required. Another limitation of current treatments is the severe systemic
adverse effects that result from off-target toxicity, potentially leading to side effects such as
vomiting, nausea and hair loss. All of these factors may exert a heavy economic and physiological
burden on patients, creating an urgent need for new treatment methods that have a better safety
and efficacy profile.

For NHL, the existing treatment options, including monoclonal antibodies and small molecule
targeted drugs, provide less costly treatment options and are currently more standardized treatment
recommended than CAR-T therapies. Some of these antibodies or small molecule targeted drugs
have entered the NRDL, such as rituximab, lenalidomide, bortezomib and ibrutinib. In addition,
there are drugs of other modalities, including monoclonal antibodies and bi-specific antibodies
being developed for the treatment of NHL. These therapies, even though are still under
development, may have potentially comparable efficacy and safety profile and are less costly when
compared to CAR-T therapies. However, even with these emerging therapies, many patients fail to
demonstrate response or are more susceptible to relapse due to drug resistance, while CAR-T
therapies may potentially provide an effective treatment option for them.

Acute Lymphocytic Leukemia
Overview

Leukemia is a general name given to a group of cancers that develop in the bone marrow.
Most cases of leukemia originate in developing white blood cells, but some leukemias are known
to start in other blood cell types. There are several types of leukemia, which can be divided into
four main categories based on disease progress (chronic or acute) and location (lymphocytic or
myeloid) of the cancer. Acute lymphocytic leukemia (ALL) is characterized by a rapid increase in
the number of immature blood cells, in which the DNA of the blood cells is damaged, and never
matures to function as normal cells. ALL is more common in children and youth, also known as
pediatric ALL (p-ALL), than in adults.
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The prevalence of ALL in China grew to 142.6 thousand in 2019, and is expected to grow to
approximately 149.0 thousand in 2024 representing a CAGR of 0.9% from 2019, and to
approximately 156.8 thousand in 2030 representing a CAGR of 0.8% from 2024. In China, new
cases of ALL increased to 12.6 thousand in 2019, and is expected to grow to approximately 13.6
thousand in 2024 representing a CAGR of 1.5% from 2019, and to approximately 14.7 thousand in
2030 representing a CAGR of 1.4% from 2024. p-ALL accounts for approximately 85% of ALL
cases in China.

Treatment Paradigm, Limitations and Unmet Medical Needs

Currently, chemotherapies are the most widely used therapies for p-ALL in different stages of
the therapy. Even though some small-molecule targeted therapies such as TKI has been adopted to
treat certain subtypes of p-ALL, these patients will eventually develop drug resistance. In addition,
for the relapsed p-ALL patients, available treatment options are limited, demonstrating further
unmet clinical needs.

Multiple Myeloma
Overview

Multiple Myeloma (MM) is a cancer of the plasma cells in the bone marrow. Plasma cells are
antibody-producing white blood cells that are critical to the immune system. Myeloma begins
when healthy plasma cells become cancerous and grow out of control. MM often results in
extensive skeletal destruction with osteolytic lesions, osteopenia, and/or pathologic fractures.
Multiple myeloma can be subdivided into hyperdiploid MM (h-MM) and non-hyperdiploid MM
(nh-MM) based on their aneuploidy status, both of which have different prognosis and survival
outcomes. Patients with h-MM tend to have a better prognosis than those with nh-MM. Symptoms
of MM include bone pain, low blood count, high blood levels of calcium and symptoms relating to
the nervous system.

The prevalence of MM in China grew to 101.9 thousand in 2019, and is expected to grow to
approximately 167.2 thousand in 2024 representing a CAGR of 10.4% from 2019, and to
approximately 266.3 thousand in 2030 representing a CAGR of 8.1% from 2024. In China, new
cases of MM increased to 20.7 thousand in 2019, and is expected to grow to approximately 23.8
thousand in 2024 representing a CAGR of 2.9% from 2019, and to approximately 27.7 thousand in
2030 representing a CAGR of 2.5% from 2024.
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Treatment Paradigm, Limitations and Unmet Medical Needs

Currently, no antibody drugs are recommended as a first-line therapy for MM treatment in
China. However, small molecule targeted drugs have been used in different combinations and with
chemotherapy to treat patients. The following table illustrates the current treatment paradigm for
MM in China.

The'rapy Drug Categories LRl L D T Features
Regimen Therapies

Small molecule targeted thera BD; Rd
& Py ? ¢ Small molecule targeted drugs such
15t Line . . f
as bortezomib and lenalidomide are
Small molecule targeted therapy + RVd; PAD; BCD; BTD; TAD; adonted for MM patients both at their
Chemotherapy TCD; RCD; VMP; MPT; MPR acop patients
initial and recurrent occurrence.
Monoclonal antibody + Small molecule DRD: DVD: DID  The CD38 targeting monoclonal
targeted therapy antibody daratumumab has been
recommended in treatment of r/r MM
Small molecule targeted therapy IRd .
patients but has not been approved as
2 Line Small molecule targeted therapy + a first-line therapy.
d 24 DCEP + B; DT-PACE+ V i .
Chemotherapy e CAR-T trials are considered as a
prioritized option for suitable
Cellular immunotherapy CAR-T clinical trail relapsed/refractory patients.
Abbreviations
TAD (thalidomide, dexamethasone, doxorubicin); DT-PACE +V (dexamethasone, thalidomide, cisplatin,
BD (bortezomib, dexamethasone); IRd (Ixazomib, lenalidomide, dexamethasone); doxorubicin, cyclophosphamide, etoposide + velcade)
Rd (lenalidomide, dexamethasone); DRD (daratumumab, lenalidomide, dexamethasone); TCD (thalidomide, cyclophosphamide, doxorubicin);
RVd (lenalidomide, bortezomib, dexamethasone); DVD (daratumumab, bortezomib, dexamethasone); RCD (lenalidomide, cyclophosphamide, doxorubicin);
PAD (bortezomib, doxorubicin, dexamethasone); DID (daratumumab, Ixazomib, dexamethasone ); VMP (prednisolone acetate, melphalan, bortezomib);
BCD (bortezomib, cyclophosphamide, dexamethasone); DCEP 4B (dexamethasone, thalidomide, etoposide, MPT (prednisolone acetate, melphalan, thalidomide);
BTD (bortezomib, thalidomide, dexamethasone); cisplatin +bortezomib); MPR (prednisolone acetate, melphalan, lenalidomide);

Source: Chinese guidelines for diagnosis and treatment of multiple myeloma (2020), Frost & Sullivan Analysis

Even though efforts have been made to treat MM, the current treatment paradigm of MM in
China presents various challenges and Ilimitations. First, MM remains incurable and is
accompanied by various serious complications as the disease progresses, which also makes the
disease difficult to manage. Second, current primary treatment options generally have limited
efficacy due to drug resistance leading to high relapse rates. Current treatments also often lead to
severe side effects and require long treatment cycles. Finally, the aging population in China is
leading to more patient fragility, which makes conventional treatments more dangerous.

Currently in the MM treatment paradigm, small molecule targeted therapies and monoclonal
antibodies have dominated the treatment options as they are more standardized and less costly
option compared to CAR-T therapies. Some of these small molecule targeted drugs have entered
the NRDL, such as lenalidomide, bortezomib and ixazomib. Additionally, more small molecule
targeted drugs and monoclonal antibodies are undergoing clinical trials, which may have
potentially comparable efficacy and safety profile to benefit more patients with hematological
cancer. However, even with improved treatments, outcomes are poor for those with relapsed and
refractory disease, highlighting the need for new treatments.
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Hepatocellular Carcinoma
Overview

Liver cancer is the fourth most common cancer and the second leading cause of death from
cancer in China in 2019. Hepatocellular carcinoma (HCC) is the predominant type of liver cancer,
accounting for approximately 90% of all liver cancer cases, and is one of the most lethal cancers.

In China, new cases of HCC reached 369.4 thousand in 2019, and is expected to grow to
approximately 416.5 thousand in 2024 representing a CAGR of 2.4% from 2019, and to
approximately 473.4 thousand in 2030 representing a CAGR of 2.2% from 2024. The prevalence
of HCC in China increased to 551.3 thousand in 2019, and is expected to grow to approximately
810.7 thousand in 2024 representing a CAGR of 8.0% from 2019, and to approximately 1.2 million
in 2030 representing a CAGR of 6.8% from 2024.

Treatment Paradigm, Limitations and Unmet Medical Needs

HCC is often associated with hepatitis B, hepatitis C, cirrhosis, and non-alcoholic
steatohepatitis, or NASH. Current treatments for early-stage HCC in China are limited to resection,
radiation, ablation, radioimmunotherapy, which can be used in combination with transarterial
chemoembolization (TACE), immunomodulators, chemotherapy or targeted therapies to achieve a
better outcome. Late stage HCC treatment options primarily include small molecule targeted
therapies, checkpoint inhibitors (with or without monoclonal antibodies) and chemotherapy. All of
these therapeutic options have marginal survival benefits in the majority of treated patients and
efficacy is generally limited. For example, the medium progression free survival is lower than 10
months for all major treatment options in China, and the medium overall survival is only around
one year. For many patients the only treatment offered is palliative. Currently, there is only one
CAR-T therapy, a Glypican 3 (GPC3) targeted therapy, under development for HCC in China. Such
data indicates a limitation of current HCC treatment options and an urgent need for more effective
and novel therapeutic options to improve current poor outcomes.

Potential Competitive Advantages of AFP and GPC3 Targeted CAR-T Therapies in HCC

Approximately 70% of patients with HCC globally are estimated to have high serum levels of
AFP, a protein which is normally present in high levels in fetal blood but drops to low levels
shortly after birth. Elevated levels of AFP can signal that liver cancer is present, although they
may also be due to other causes, such as liver disease or other cancers, and many patients with
early-stage liver cancer have normal serum levels of AFP. AFP screening can be used to help guide
treatment. Treatment efficacy is generally associated with a decline in AFP, and screening for the
protein can also be used to assess whether a patient has had tumor recurrence. Another protein that
is overexpressed in HCC is GPC3, which is a cell surface protein of the heparin sulfate
proteoglycan family. GPC3 is expressed in an estimated 80% of HCC in China. GPC3 also has
limited expression in adult tissues, including ovary, mammary gland, mesothelium, lung and
kidney. This demonstrates a potential competitive advantage of AFP and GPC3 targeted CAR-T
therapies in treating HCC.
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MANUFACTURING, PROCESSING AND DELIVERING TO PATIENTS

Manufacturing Processes and Techniques

The following diagram provides an overview of the manufacturing process for a CAR-T

therapy for an individual patient:

Leukapheresis process facilitates

collection of peripheral blood

mononuclear cell from the patient

¢ Apbheresis collection

e Apheresis product
wash/fractionation

e T-cell selection

©
QG%CD

The CAR T-cells are thawed and
administered to the patient by
intravenous injection.

Source: Frost & Sullivan Analysis
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2 T-Cell Activation

Application of sustained and
adequate activation are required
for ex vivo expansion of T-cells.
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T-Cells agent

Formulation/Testing

Cell numbers and the media
composition are adjusted
according to the formulation and
the CAR T-cells are tested for
quality before they are filled.

CAR Expression

Viral or non-viral methods are
used to deliver genes into the
T-cells that instructs them to
express CARs on the surface.
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CAR T-cells are stimulated in
static or dynamic culture device to
multiply to an required amount.
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Challenges of CAR-T Manufacturing

Due to the complexity and personalized nature of the CAR-T manufacturing process, it
typically involves numerous challenges, including:

. Difficulties in T-cell harvesting. 1t is difficult to collect a sufficient quantity of blood
from very ill patients. In addition, it can be difficult to collect a sufficient number of
T-cells from the blood of patients who have received chemotherapy, as leukopenia is a
common side effect of chemotherapy.

. Difficulties in the transport of harvested cells. There are potential risks of broad
changes occurring in cell transcriptomes after freezing and thawing.

. Difficulties in the activation and expansion process. Sustained signaling can cause cell
exhaustion, leading to a loss of proliferative capacity and cytotoxicity. Moreover, the
process of removing the beads can cause a loss of product if T-cells fail to dissociate or
are damaged by shear forces due to binding.

. Difficulties in CAR gene transfer and editing. Viral vectors insert transgenes randomly
into the genome, causing a risk of gene silencing or insertional oncogenesis. Moreover,
heterogeneous copy numbers may result in T-cell populations with highly variable
cytotoxic abilities due to altered levels of surface expression.

Manufacturing Success Rate

Manufacturing success rate is defined as the percentage of conforming, on-specification
CAR-T products qualified to be delivered to patients of all manufactured products.
On-specification CAR-T products refer to CAR-T products that meet the pre-determined process
and product requirements, which are then eligible to be released and administered to patients. Such
success rate is a reflection of good CMC practices and shows a company’s ability to ensure
production of a safe, high quality product. The overall manufacturing success rate of Yescarta,
Kymriah and Tecartus during their respective registrational clinical trials were 99%, 91%-93%, and
96%, respectively. In comparison, the manufacturing success rate of relma-cel during our DLBCL
registrational clinical trial was 100%.

Pricing of Commercialized CAR-T Products
The price for the approved CAR-T therapies is US$373,000 for both Yescarta and Kymriah to

treat r/r LBCL, as well as for Tecartus to treat MCL in the U.S.. Additionally, the price for
Kymriah to treat ALL is US$475,000 in the U.S.
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REPORT COMMISSIONED BY FROST AND SULLIVAN

In connection with the Global Offering, we have engaged Frost & Sullivan to conduct a
detailed analysis and to prepare an industry report on the worldwide and China oncology drug
markets. Frost & Sullivan is an independent global market research and consulting company
founded in 1961 and is based in the U.S. Services provided by Frost & Sullivan include market
assessments, competitive benchmarking, and strategic and market planning for a variety of
industries. We have included certain information from the Frost & Sullivan Report in this
prospectus because we believe such information facilitates an understanding of the oncology drug
market for potential investors. Frost & Sullivan prepared its report based on its in-house database,
independent third-party reports and publicly available data from reputable industry organizations.
Where necessary, Frost & Sullivan contacts companies operating in the industry to gather and
synthesize information in relation to the market, prices and other relevant information. Frost &
Sullivan believes that the basic assumptions used in preparing the Frost & Sullivan Report,
including those used to make future projections, are factual, correct and not misleading. Frost &
Sullivan has independently analyzed the information, but the accuracy of the conclusions of its
review largely relies on the accuracy of the information collected. Frost & Sullivan research may
be affected by the accuracy of these assumptions and the choice of these primary and secondary
sources.

We have agreed to pay Frost & Sullivan a fee of RMB600,000 for the preparation of the
Frost & Sullivan Report. The payment of such amount was not contingent upon our successful
listing or on the content of the Frost & Sullivan Report. Except for the Frost & Sullivan Report,
we did not commission any other industry report in connection with the Global Offering. We
confirm that after taking reasonable care, there has been no adverse change in the market
information since the date of the report prepared by Frost & Sullivan which may qualify,
contradict or have an impact on the information set forth in this section in any material respect.

Frost & Sullivan adopted the following primary assumptions while making projections on the
macroeconomic environment, the overall pharmaceutical market and various segment markets in
China.

(i) the social, economic and political environments of the PRC will remain stable during

the forecast period, which will ensure a sustainable and steady development of the PRC

healthcare industry;

(i) the PRC healthcare market will grow as expected due to rising healthcare demand and
supply; and

(iii) the PRC government will continue to support healthcare reform.
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PRC REGULATION

We are subject to a variety of PRC laws, rules and regulations affecting many aspects of our
business. This section summarizes the principal PRC laws, rules and regulations that we believe

are relevant to our business and operations.
LAWS AND REGULATIONS RELATING TO DRUGS
Introduction

In 2017, the drug regulatory system entered a new and significant period of reform. The
General Office of the State Council and the General Office of the Central Committee of the China
Communist Party jointly issued the Opinion on Deepening the Reform of the Evaluation and
Approval System to Encourage Innovation in Drugs and Medical Devices (BN AL #F 2L i
JE A B B 4 B R BB 3 L)) or the Innovation Opinion in October 2017. The expedited
programs and other advantages under this and other recent reforms encourage drug manufacturers
to seek marketing approval in China first, manufacture domestically, and develop drugs in high

priority disease areas, such as oncology.

To implement the regulatory reform introduced by the Innovation Opinion, the National
People’s Congress, or the NPC and the National Medical Products Administration, or the NMPA
has been revising the fundamental laws, regulations and rules regulating pharmaceutical products
and the industry, which include the framework law known as the PRC Drug Administration Law
(CHP e N RN B 25 5 /8 F17%: ) ), or DAL. The DAL was promulgated by the Standing Committee
of the NPC on September 20, 1984 and latest amended on August 26, 2019 and took effect as of
December 1, 2019. The DAL is implemented by a high-level regulation issued by the State Council
referred to as the DAL Implementing Regulation. The NMPA has its own set of regulations further
implementing the DAL; the primary one governing clinical trial applications, or CTAs, marketing
approval, and post-approval amendment and renewal is known as the Drug Registration Regulation
(CEE SRR 32 H¥:) ), or DRR. The DRR was promulgated by the NMPA on February 28, 2005
and the latest amended DRR took effect from July 1, 2020. Although the NMPA has issued several
notices and proposed regulations in 2018 and 2019 to implement the reforms, the implementing
regulations for many of the reforms in the Innovation Opinion have not yet been finalized and
issued, and therefore, the details regarding the implementation of the regulatory changes remained

uncertain in some respects.
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Regulatory Authorities and Recent Government Reorganization

In the PRC, the NMPA is the primary regulatory agency for pharmaceutical products and
businesses. The agency was formed from the prior China Food and Drug Administration, or CFDA,
in 2018 as part of a government reorganization. Like the CFDA, the NMPA is still the primary
drug regulatory agency and implements the same laws, regulations, rules, and guidelines as the
CFDA, and it regulates almost all of the key stages of the life-cycle of pharmaceutical products,
including nonclinical studies, clinical trials, marketing approvals, manufacturing, advertising and
promotion, distribution, and pharmacovigilance (i.e., post-marketing safety reporting obligations).
The Center for Drug Evaluation, or CDE, which remains under the NMPA, conducts the technical

evaluation of each drug and biologic application to assess safety and efficacy.

The NHC (formerly known by the names: the Ministry of Health and National Health and
Family Planning Commission), is China’s primary healthcare regulatory agency. It is responsible
for overseeing the operation of medical institutions, some of which also serve as clinical trial sites.

NHC plays a significant role in drug reimbursement.
Regulations on Drug Research and Development
Non-Clinical Research and Animal Testing

The NMPA requires preclinical data to support registration applications for imported and
domestic drugs. According to the DRR, nonclinical safety studies must comply with the
Administrative Measures for Good Laboratories Practice of Non-clinical Laboratory Studies of
Drugs (CEEW IR B4 HM4)), or the GLP. On August 6, 2003, the NMPA
promulgated the GLP, which was latest revised on July 27, 2017, to improve the quality of
non-clinical research, and began to conduct the Good Laboratories Practice. Pursuant to the
Circular on Administrative Measures for Certification of Good Laboratory Practice for
Non-clinical Laboratory (B EN4E 48 I B R 0F 75 2 & 58 S 0 50 55 5 B VL (78 ) ) issued
by the NMPA on April 16, 2008, the NMPA is responsible for the certification of non-clinical
research institutions nationwide and local provincial medical products administrative authorities is
in charge of the daily supervision of non-clinical research institution. The NMPA decides whether
an institution is qualified for undertaking pharmaceutical non-clinical research by evaluating such
institution’s organizational administration, its research personnel, its equipment and facilities, and
its operation and management of non-clinical pharmaceutical projects. A GLP Certification will be
issued by the NMPA if all the relevant requirements are satisfied, which will also be published on
the NMPA’s website.
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Pursuant to the Regulations for the Administration of Affairs Concerning Experimental
Animals (CE BB Y& HAH])) promulgated by the State Science and Technology Commission on
November 14, 1988 and latest amended on March 1, 2017, by the State Council, the Administrative
Measures on Good Practice of Experimental Animals ((EBREIYE &EMPHL)) jointly
promulgated by the State Science and Technology Commission and the State Bureau of Quality
and Technical Supervision on December 11, 1997, and the Administrative Measures on the
Certificate for Experimental Animals (Trial) (CE BB FF ] & 8 ML GLAT))) promulgated by
the Ministry of Science and Technology and other regulatory authorities on December 5, 2001,
using and breeding experimental animals shall be subject to some rules and performing

experimentation on animals requires a Certificate for Use of Laboratory Animals.
Clinical Trials Approval

Upon completion of preclinical studies, a sponsor typically needs to conduct clinical trials in
China for registering a new drug. The NMPA has taken a number of steps to increase efficiency for
approving CTAs, and it has also significantly increased monitoring and enforcement of the
Administrative Regulations of Quality of Drug Clinical Practice (EEYIG IR G5 E 28 B H)),
or the PRC’s Good Clinical Practices, or the PRC’s GCP, to ensure data integrity. The PRC’s GCP
was promulgated by CFDA on June 4, 2003 and the latest amended PRC’s GCP took effect from
July 1, 2020.

All clinical trials conducted in China for new drug registration purposes must be approved
and conducted at pharmaceutical clinical trial institutions which shall be under the filing
administration. According to the International Multi-Center Clinical Trial Guidelines (Trial) ([
B2 D BEYI B R G BR 8 S il A7) (the  “Multi-Center ~ Clinical ~Trial  Guidelines”),
promulgated by the NMPA on January 30, 2015 and effective on March 1, 2015, international
multi-center clinical trial applicants may simultaneously perform clinical trials in different centers
using the same clinical trial protocol. Where the applicants plan to implement the International
Multi-center clinical trials in the PRC, the applicants shall comply with relevant laws and
regulations, such as the DAL, the implementing rules of the DAL and the DRR, execute the GCP,
make reference to universal international principles such as the International Council for
Harmonization (ICH)-GCP, and comply with the laws and regulations of the countries involved in
the International Multi-Center clinical trials. Where the applicants plan to use the data derived
from the International Multi-Center clinical trials for approval of a BLA in the PRC, it shall
involve at least two countries, including China, and shall satisfy the requirements for clinical trials
set forth in the International Multi-Center Clinical Trial Guidelines (Trial) and the DRR.

The NMPA has now adopted a system for clinical trials of new drugs where trials can proceed
if after 60 business days, the applicant has not received any objections from the CDE. China is
also expanding the number of trial sites by changing from a clinical trial site certification

procedure into a notification procedure.
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Priority Evaluation and Approval Programs to Encourage Innovation

The NMPA has adopted several expedited review and approval mechanisms since 2009 and
created additional expedited programs in recent years that are intended to encourage innovation.
Applications for these expedited programs can be submitted together with the registration package
or after the registration submission is admitted for review by the CDE. The Opinions on
Encouraging the Prioritized Evaluation and Approval for Drug Innovation (B 558 2% 5 815 &
TR T FEMAE L)) promulgated by the NMPA on December 21, 2017 clarified that fast

track CTAs or drug registration pathways will be available to the innovative drugs.

If admitted to one of these expedited programs, an applicant will be entitled to more frequent
and timely communication with reviewers at the CDE, expedited review and approval, and more

agency resources throughout the review approval process.

NMPA also permits conditional approval of certain medicines based on early phase China
clinical trial data or only on foreign approval clinical data. Post-approval the applicant may need
to conduct one or more post-market studies. According to the Opinion on Deepening the Reform of
the Evaluation and Approval System to Encourage Innovation in Drugs and Medical Devices for
any drugs or medical devices used for the treatment of severe and life-threatening diseases that
cannot be treated in an effective manner and those badly needed for public health, if the early and
mid-term indicators in clinical trials show their efficacy and their clinical value is predictable,
conditional approval for the marketing of these drugs and medical devices can be granted, and
enterprises shall develop the risk control plans to conduct researches according to the

requirements.

The DRR also stipulates that during drug clinical trials, when the drugs are used for
treatment of diseases that seriously endanger life and have no effective measure of treatment, and
the data of drug clinical trials can prove the efficacy and forecast the clinical value of the drugs,

applications for conditional approval may be submitted for drugs falling under this circumstance.

Moreover, on July 7, 2020, NMPA issued the Announcement of the National Medical
Products Administration on Promulgating Three Documents Including the Working Procedures for
the Evaluation of Breakthrough Therapy Designation Drugs (Trial) (5% 4 B J5) B i %% i 28 W 14
TRIRBEY) T TAERE P GRUAT) % =R S0/ 45 )), which replaced the Opinion on Encouraging
the Prioritized Evaluation and Approval for Drug Innovation, stating that during clinical trials,
innovative drugs or improved new drugs that are used to prevent and treat diseases that are
severely life-threatening or severely affecting the quality of life and have no effective prevention
and treatment or have sufficient evidence showing they have obvious clinical advantages compared
with existing treatment methods, etc., such drugs are eligible to apply for the breakthrough therapy

designation drugs procedure during Phase I and II clinical trials, no later than the commencement
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of Phase III clinical trials. In 2018, NMPA established a conditional approval program for drugs
designated by the CDE that have been approved in the US, European Union and Japan within the
last 10 years and that meet one of three criteria (1) orphan indications, (2) drugs that treat life
threatening illnesses for which there are not effective treatment or preventive methods, and (3)
drugs that treat life threatening illnesses and that have a clear clinical advantage over other

approved therapies.
Drug Clinical Trial Registration

Pursuant to the DRR, upon obtaining the clinical trial approval and before commencing a
clinical trial, the applicant shall file a registration with the NMPA containing various details of the
clinical trial, including the clinical study protocol, the name of the principal researcher of the
leading institution, names of participating institutions and researchers, an approval letter from the
ethics committee, and a sample of the Informed Consent Form, with a copy sent to the competent
provincial administration departments where the trial institutions will be located. On September 6,
2013, the NMPA released the Announcement on Drug Clinical Trial Information Platform (B
YR IR 58 5 B G /A )), providing that for all clinical trials approved by the NMPA and
conducted in China, instead of the aforementioned registration filed with the NMPA, clinical trial
registration shall be completed and trial information shall be published through the Drug Clinical
Trial Information Platform. The applicant shall complete trial pre-registration within one month
after obtaining the clinical trial approval to obtain the trial’s unique registration number and shall
complete registration of certain follow-up information before the first subject’s enrollment in the
trial. If approval of the foregoing pre-registration and registration is not obtained within one year
after obtaining the clinical trial approval, the applicant shall submit an explanation, and if the
procedure is not completed within three years, the clinical trial approval shall automatically be

annulled.
Human Genetic Resources Approval

According to the Interim Measures for the Administration of Human Genetic Resources ({\
BUEMEEIRE MY THHL)), promulgated by the Ministry of Science and Technology and the
NHC jointly on June 10, 1998, an additional approval is required for any foreign companies or
foreign affiliates that conduct trials in China. Prior to beginning a trial, the foreign sponsor and the
Chinese clinical trial site are required to obtain approval from the Human Genetic Resources
Administration of China, or HGRAC, which is an agency under the Ministry of Science and
Technology, to collect any biological samples that contain the genetic material of Chinese human
subjects, and to transfer any cross-border transfer of the samples or associated data. Furthermore,
one of the key review points for the HGRAC review and approval process is the IP sharing

arrangement between Chinese and foreign parties. The parties are required to share patent rights to
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inventions arising from the samples. Conducting a clinical trial in China without obtaining the
relevant HGRAC preapproval will subject the sponsor and trial site to administrative liability,

including confiscation of HGRAC samples and associated data, and administrative fines.

On July 2, 2015, the Ministry of Science and Technology issued the Service Guide for
Administrative Licensing Items concerning Examination and Approval of Sampling, Collecting,
Trading, Exporting Human Genetic Resources, or Taking Such Resources out of the PRC ({ NJHE
BERRAE ~ e - BHE - i 0 MEFEMATEE ] HIERBTEE)),  which  provides  that
foreign-invested sponsors that sample and collect human genetic resources in clinical trials shall be
required to file with the China Human Genetic Resources Management Office through its online
system. On October 26, 2017, the Ministry of Science and Technology issued the Circular on
Optimizing the Administrative Examination and Approval of Human Genetic Resources (BN #EIE
NBUBEE AT B2 4 A1) ), which simplified the approval for sampling and collecting
human genetic resources for the purpose of commercializing a drug in the PRC. On May 28, 2019,
the State Council of PRC issued the Administration Regulations on Human Genetic Resources
(CABUEMEEHEEHEMF])), which became effective on July 1, 2019. The Administration
Regulations on Human Genetic Resources formalized the approval requirements pertinent to
research collaborations between Chinese and foreign-owned entities. Pursuant to the new rule, a
new notification system (as opposed to the advance approval approach originally in place) is put in
place for clinical trials using China’s human genetic resources at clinical institutions without

involving the export of human genetic resources outside of China.

Clinical Trial Process and Good Clinical Practices

Typically, drug clinical trials in China have four phases. Phase 1 refers to the initial clinical
pharmacology and human safety evaluation studies. Phase 2 refers to the preliminary evaluation of
a drug candidate’s therapeutic efficacy and safety for target indication(s) in patients. Phase 3
(often the registrational study) refers to clinical trials to further verify the drug candidate’s
therapeutic efficacy and safety in patients with target indication(s) and ultimately provide
sufficient evidence for the review of a drug registration application. Phase 4 refers to a new drug’s
post-marketing study to assess therapeutic effectiveness and adverse reactions when the drug is
widely used to evaluate overall benefit-risk relationships of the drug when used among the general
population or specific groups and to adjust the administration dose, etc. The NMPA requires that
the different phases of clinical trials in China receive ethics committee approval and comply with
the PRC’s GCP. The NMPA conducts inspections to assess the PRC’s GCP compliance and will
cancel the CTA if it finds substantial issues.

On August 6, 2003, the NMPA promulgated the PRC’s GCP to improve the quality of clinical
trials. According to the latest PRC’s GCP which took effect from July 1, 2020, the sponsor shall
provide investigators and the clinical trial institution with legal and economic insurance or
guarantee relating to the clinical trial, and ensure that such insurance or guarantee is appropriate to
the nature and degree of risks of the clinical trial. But the damages caused by the negligence of
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investigators or the clinical trial institution are not included. Pursuant to the newly amended DAL,
and the Regulations on the Administration of Drug Clinical Trial Institution ({ZEY) G IR il 55 S
EHHIE)) jointly promulgated by NMPA and NHC on November 29, 2019 and effective from
December 1, 2019, drug clinical trial institutions shall be under filing administration. Entities that
only conduct analysis of biological samples related to clinical trials of drugs do not need to be
filed.

Regulations on New Drug Application (NDA) and Approval

Upon completion of clinical trials, a sponsor may submit clinical trial data to support
marketing approval for the drug. For imported drugs, this means issuance of an import license.
Again, the applicant must submit evidence of foreign approval, unless it is an innovative drug that
has never been approved anywhere in the world.

The Reform Plan for Registration Category of Chemical Medicine ( <At E%8E [ i i 7 B ol
TAEHZE) ), issued by NMPA on March 4, 2016, stipulates the reclassification of drug
applications under the DRR and under which, Category I Drugs refer to new drugs that have not
been marketed anywhere in the world.

The Registration Category of Biological Products and the Data Requirements for Declaration
(KA B S E M 1 P& R EEK ) ), issued by NMPA on June 29, 2020, and took effect from
July 1, 2020, which replaced the former category of therapeutic biological products and stipulated
that the therapeutic biological products should be classified into 3 Categories, and Category I
refers to therapeutic biological products that have not been marketed anywhere in the world.
Category II refers to improved new therapeutic biological products and Category III refers to
therapeutic biological products that have been marketed in China or abroad.

NDA sponsors must submit data derived from domestically manufactured drugs in support of
a drug approval. According to the DRR, the applicant may submit an application for drug
marketing registration to CDE upon completion of relevant search on pharmacy, pharmacology,
toxicology and drug clinical trials, determination of the quality standards of the drug, validation of
commercial-scale production processes and preparation for acceptance of verification and
inspection conducted by professional technical institution designated by competent NMPA. The
CDE will organize pharmaceutical, medial and other technicians to conduct comprehensive review
of the safety, efficacy and quality controllability, among others, of the drug according to the
application materials submitted by the applicant, the results of the verification and inspection
conducted by professional technical institutions, etc. If the comprehensive review conclusion is
affirmative, the drug shall be approved for marketing and a drug registration certification will be
issued containing the information of the drug approval number, the MAH and the manufacturer,
which is effectively the marketing approval allowing the holder to market/commercialize the drug
in China.
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Pursuant to the Opinions on the Reform of Evaluation and Approval System for Drugs and
Medical Devices and Equipment (B PiC5:4E i B W 45 8 SP A L) B2 9 & 52 ) ) promulgated on
August 9, 2015, the State Council published the policy for carrying out a pilot plan for the drug

marketing authorization holder mechanism.
Regulations on Drug Marketing Authorization Holder

Pursuant to the newly amended DAL and the Measures for the Supervision and
Administration of Drug Production (B4 BB & IHHE)), which was promulgated on
January 22, 2020 and took effect from July 1, 2020, under the drug marketing authorization holder
mechanism, an enterprise obtained drug registration certificate and a research and development
institution are eligible to be a pharmaceutical marketing authorization holder, and this
pharmaceutical marketing authorization holder shall be responsible for non-clinical laboratory
studies, clinical trials, production and distribution, post-market studies, and the monitoring,
reporting, and handling of adverse reactions in connection with pharmaceuticals in accordance
with the provisions of the DAL.

The pharmaceutical marketing authorization holder may engage contract manufacturers for
manufacturing, provided that the contract manufacturers are licensed and may engage
pharmaceutical distribution enterprises with drug distribution license for the distribution activities.
Upon the approval of the medical products administrative department under the State Council, a
drug marketing authorization holder may transfer the drug marketing license and the transferee
shall have the capability of quality management, risk prevention and control, and liability
compensation to ensure the safety, effectiveness and quality controllability of drugs, and fulfill the

obligations of the drug marketing license holder.

Pursuant to the Measures for the Supervision and Administration of Drug Production, a
marketing authorization holder who entrusts another party to produce preparations shall apply for

the drug production license in accordance with provisions therein.
Regulations on Drug Manufacturing

According to the newly amended DAL and the implementing Measures of the DAL, all
facilities that manufacture drugs in China must receive a Drug Manufacturing License with an
appropriate “scope of manufacturing” from the local drug regulatory authority. This license must

be renewed every five years.
Similarly, to conduct sales, importation, shipping and storage, or distribution activities, a

company must obtain a Drug Distribution License with an appropriate “scope of distribution” from

the local drug regulatory authority, subject to renewal every five years.
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Regulations on Dual Invoicing System

According to the Notice of Publishing Opinions on Implementing Dual Invoicing System in
Drug Procurement Among Public Medical Institutions (For Trial Implementation) ( ENE5RHATE
O3 ST B PR ZE BRI R AT SR A R B R R GUTRIEA) ) (“Dual  Invoicing  System
Notice”) which was issued on December 26, 2016, the “dual invoicing system” refers to the system
that requires one invoice to be issued from pharmaceutical manufacturers to pharmaceutical
distributors and the other invoice to be issued from pharmaceutical distributors to medical
institutions. According to the Dual Invoicing System Notice and the Several Opinions of the
General Office of the State Council on Further Reforming and Improving the Policies on Drug
Production, Circulation and Use ( <[BH5 B 3/ J8 BE i 48 — 25 pRCHE 56 5 26 5 A 8 4 4o B BOR 1Y
T &) ) issued on January 24, 2017, dual invoicing system will be promoted in pilot
provinces (autonomous regions and municipalities directly under the Central Government)
involved in the comprehensive medical reform program and pilot cities for public hospital reform
on a priority basis, while other regions are encouraged to implement such system, so that such

system can be promoted in full swing nationwide in 2018.
Regulations on Centralized Procurement

In order to deepen the reform of the medical and health care system and improve the

mechanism for setting drug prices, the State carried out to organize drug centralized procurement.

First, the State launched the trials for the centralized volume-based drug procurement in 11
cities in November 2018. On November 15, 2018, the Joint Procurement Office published the
Papers on Drug Centralized Procurement in “4+7 Cities” ({4+73k 1 8 48 1 BRI SCHF) ), which
launched the national pilot scheme for centralized volume-based drug procurement in the public
medical institutions. The pilot scheme will be carried out in 11 cities, including Beijing, Tianjin,
Shanghai, Chongqing, Shenyang, Dalian, Xiamen, Guangzhou, Shenzhen, Chengdu and Xi’an (the
“4+47 Cities”). On January 1, 2019, the General Office of the State Council also published the
Notice of Issuing Pilot Program of the Centralized Procurement and Use of Drugs Organized by
the  State (S5 e W2 FE B A B 3% B0 2 AH A 28 i 46 v PR BRI o JT S8 U7 2928 41) ), which
provides the detailed measures in the implementation of the national pilot scheme for centralized

volume-based drug procurement in the 4+7 Cities.

Second, on the basis of the centralized volume-based drug procurement implemented by 4+7
cities, the State organizes relevant regions to form an alliance to carry out the centralized
volume-based drug procurement of cross-regional alliances in September 2019. The Document for
Centralized Drug Procurement in the Alliance area (GY-YD2019-1) (3% H TEATE R Y 5
(GY-YD2019-1))) was issued by the Joint Procurement Office (¥ & £} i #¥/2 %) on September

1, 2019. The alliance area includes the provinces and autonomous regions of Shanxi, Inner
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Mongolia, Liaoning, Jilin, Heilongjiang, Jiangsu, Zhejiang, Anhui, Jiangxi, Shandong, Henan,
Hubei, Hunan, Guangdong, Guangxi, Hainan, Sichuan, Guizhou, Yunnan, Xizang, Shaanxi, Gansu,
Qinghai, Ningxia and Xinjiang (including Xinjiang Production and Construction Army Unit),

except the 4+7 cities in the alliance area.

Third, the State promoted the centralized volume-based drug procurement nationwide in
December 2019. According to the Implementing Opinions on Expanding the Pilot Program for
Conducting Centralized Procurement and Use of Drugs by the State to Wider Areas (BN B ZK 4
Sl 4 i AR v R R (P G K I i B B 0 B 3 5) ) promulgated and came into effect on
September 25, 2019, together with the Documents on National Centralized Drug Procurement
(GY-YD2019-2) ({450 %5 5 4 o 7 5 S0/ (GY-YD2019-2))) issued by the Joint Procurement
Office on December 29, 2019 to launch the second batch of state-organized -centralized
volume-based drug procurement, the model of centralized procurement with target quantity in the
pilot program for conducting centralized procurement and use of drugs by the State will be
promoted nationwide and all manufacturers of drugs within the scope of centralized procurement
marketed in Mainland China, with the approval of the medical products administration, may

participate in the pilot program.

The NHSA, the NHC, the NMPA, the Ministry of Industry and Information Technology ( T.2£
A5 B L #E) and the Logistics Support Department of the Central Military Commission (H1 Y8 2%
% E R ETT) promulgated the Notice on the Commencement of the Second Batch of State
Organized Centralized Drug Procurement and Use (BEJBA 55 — 4k B0 5¢ 40 4k 4 & 4= wp B s A
i TAEREAI)) on January 13, 2020 which became effective on the same date. The second batch
of national organization of centralized procurement and use of drugs will no longer be carried out
in selected areas but nationwide, and this Notice expands the range of drugs to be centrally
procured and used by state organizations, focusing on the selection of more competitive varieties.
Considering the clinical efficacy, adverse reactions, the stability of the drug batches and other

factors, the specific selection indicators shall be determined by the joint procurement office (i

RIEHE A E).

In order to comprehensively deepen the reform and establish a standardized and normalized
mode of centralized volume-based drug procurement and use, the Joint Procurement Office issued
the Documents on National Centralized Drug Procurement (GY-YD2020-1) ({4 B2 f, 52 o £ i 5C
H(GY-YD2020-1))) on July 29, 2020 and launched the third batch of State organizations for the

centralized volume-based drug procurement.
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Regulations on Importing and Exporting of Goods

Pursuant to the Customs Law of the PRC ({3 N\ RAL A1 B %) ) which was promulgated
by Standing Committee of the National People’s Congress, or the SCNPC on January 22, 1987 and
became effective as of July 1, 1987, and latest amended on November 4, 2017 and came into force
on November 5, 2017, the import of goods throughout the period from the time of arrival in the
territory of China to the time of customs clearance, the export of goods throughout the period from
the time of declaration to the customs to the time of departure from the territory of China, and the
transit, transshipment and through-shipment goods throughout the period from the time of arrival
in the territory of China to the time of departure from the territory of China shall be subject to

customs control.

Pursuant to the Foreign Trade Law of the PRC ({#ENRILFE ML 51L)) which was
promulgated by the SCNPC on May 12, 1994 and became effective as of July 1, 1994, and latest
amended and came into force on November 7, 2016, any foreign trade business operator that is
engaged in the import and export of goods or technology shall be registered for archival purposes
with the administrative authority of foreign trade of the State Council or the institution entrusted
thereby, unless it is otherwise provided for by any law, administrative regulation or the foreign
trade department of the State Council. Where any foreign trade business operator that fails to file
for archival registration according to relevant provisions, the customs may not handle the

procedures of customs declarations and release of the import or export goods.

Pursuant to the Administrative Provisions on the Registration of Customs Declaration Entities
of the PRC (3 N [0 [ Vi B ik ] B 007 3 65l A B 2 ) ) which was promulgated by the
General Administration of Customs on and became effective as of March 13, 2014, and latest
amended on May 29, 2018 and came into force on July 1, 2018, the import and export of goods
shall be declared by the consignor or consignee itself, or by a customs declaration enterprise
entrusted by the consignor or consignee and duly registered with the customs authority. Consignors
and consignees of imported and exported goods shall go through customs declaration entity
registration formalities with the competent customs departments in accordance with the applicable
provisions. After completing the registration formalities with the customs, consignors and
consignees of the imported and exported goods may handle their own customs declarations at
customs ports or localities where customs supervisory affairs are concentrated within the customs
territory of the PRC.

Regulations on New Drug Monitoring Period
According to the Implementing Regulations of the DAL, the NMPA may, for the purpose of

protecting public health, provide for an administrative monitoring period of five years for new

drugs approved to be manufactured, commencing from the date of approval, to continually monitor
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the safety of those new drugs. During the monitoring period, the NMPA will not approve another
manufacturing or importing approval from another applicant for the same type of drug. In March
2020, for better implementation of the DRR, which would take into effect on July 2020, and
ensure the smooth transition and connection between the new DRR and the original DRR, the
NMPA promulgated the Announcement on Matters Concerning the Implementation of Drug
Registration Regulation (B 5¢55 %5 J5y B i B <2 5 i 487 BRI ) A BH = B9 45 (2020 4F- 275 46
%%))), which kept silent on the transition and connection of monitoring period from original DRR
to new DRR. In July 2020, the new DRR took into effect, and the five-year monitoring period was
removed accordingly. Furthermore, the CDE issued the Guidelines for Acceptance and Review of
Registration of Biological Products (YR GHFEMZIEFEFEF)) in July 2020, according to
the Appendix II of such guidelines, the description of the monitoring period of the same type of

therapeutic biological products was also removed.
Regulations on Post-Marketing Surveillance

Pursuant to the newly amended DAL, the drug marketing authorization holder shall be
responsible for the monitoring, reporting and handling of adverse reactions in connection with
pharmaceuticals in accordance with the provisions of the DAL. Marketing authorization holders,
pharmaceutical manufacturer, pharmaceutical distributors and medical institutions shall regularly
inspect the quality, efficacy and adverse reactions of drugs manufactured, distributed and used by
them. Cases of suspected adverse reactions shall be promptly reported to the drug administrative
authorities and the competent health administrative authority. The drug marketing authorization
holder shall forthwith stop selling, notify the relevant pharmaceutical distributors and medical
institutions to stop sales and use, recall sold drugs, promptly announce recall information if the

drugs have quality issues or other safety hazards.

China became a member of the International Council for Harmonization (ICH) in 2017, and
on January 25, 2018, the NMPA promulgated the Announcement on the Application of the
Secondary Guidelines of International Council on Harmonization of Technical Requirements for
Registration of Pharmaceuticals for Human Use (<7 %8 F B0 B R 88 5 3 M 45 9l b o € — 846
BJFEAIR 245 )), which took effective on February 1, 2018 and stipulated that in order to promote
the international integration of drug registration technical standards, accelerate drug review and
approval, and strengthen drug life-cycle management, the “E2D: Post-Approval Safety Date
Management: Definitions and Standards for Expedited Reporting” (CE2D: i1 % 4 g 10 4 HL,
PR A1) FEFAEHE) ) shall be applicable to the reporting adverse drug reactions after
marketing since July 1, 2018. The “MI MedDRA Terminology” ({M1: %% 552 d
(MedDRA))) and “E2B(R3): Implementation Guide for Electronic Transmission of Individual Case
Safety Reports (ICSRs) E2B(R3) Data Elements and Message Specification” ((E2B(R3): lifi /K % 4=
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BRI - R0 2 I BE L)) would be applicable to reporting adverse drug

reactions after marketing since July 1, 2019, however, such guidelines shall be applicable since
July 1, 2022.

Regulations on Human Cell Therapy

China has a dual-track regulatory approval pathway for conducting T-cell therapy clinical
trials. One is approval as health care clinical study which is managed by NHC (the “NHC
Pathway”). The other pathway is to register as biological drug which requires IND, registrational

clinical trial and NDA approval by CDE/NMPA prior to commercialization.
The NHC Pathway

On March 2, 2009, the NHC published the Management Measures for Clinical Application of
Medical Technology (2 FRFEAMTif A ME 4 FEH¥ ) ), which came into effect on May 1, 2009 and
prescribed that cell immunotherapy belongs to the Category III medical technology of which the
Clinical Application shall be subject to the additional provisions of the NHC. On May 1, 2009, the
NHC published the First List of Category Il Medical Technologies Allowed for Clinical
Application (CEHE IR IR ME R Y 55 = BB R H 010 H #%)) which prescribed cell immunotherapy

technology as a Category III medical technology allowed for clinical application.

On June 29, 2015, the National Health and Family Planning Commission (the “NHFP”)
published the Notice on Cancellation of the Category III Medical Technology Entry Approval ([
A BB 55 = 251 55 SR 5 Al B UK M FH ME A B 41 A B AR %)), or the Notice, which cancelled the
approval of the Category III medical technology clinical application. The Notice further provided
that the cell immunotherapy (including T-cell therapy) technology shall be regulated as clinical
study, instead of medical technology. Since then, any T-Cell therapy shall be governed by the
Measures for the Management of Clinical Study Projects Carried Out by Medical Institution (&
R A MR B R R R I ST T H A5 B )), and shall got the approval from the Institutional
Review Board, or the IRB.

In May 2016, after the Wei Zexi Incident, the relevant regulatory authorities stopped all
clinical application of cellular immunotherapy, and re-announced that cellular immunotherapy

technology should be regulated under the scope of clinical study.

In March 2019, a Draft Somatic Cell Therapy Clinical Research and the Transformation
Application Management Measures (Trial) (CHE A0 76 R PR BF 7 F0 AL 8 R 450 BRI GRUAT) (B
K FLA))) was released by NHC in March 2019, which stipulated, among others, that after filing
with NHC, hospitals may use somatic cell therapy treatment and charge patients. However, as of

the Latest Practicable Date, such measures do not come into effect, and any medical institutions or
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biotech companies which choose the NHC Pathway to conduct T-cell therapy shall be regulated as
clinical study within medical institutions and NHC Pathway shall not be utilized for the purpose of

commercialization.
Regulated as Medicines by NMPA and CDE

Pursuant to the DRR, human cell therapy and its products belong to biological products and

the application for biological products shall be submitted as the process of new drug application.

On November 30, 2017, the NMPA promulgated the Notice of Guidelines for Acceptance and
Examination of Drug Registration (Trial) (BRI %5 88 05k i 32 2R A& 48 1 GRUATH YA 25 ), the
application of clinical trials of therapeutic biological products and the production and listing
application of therapeutic biological products shall be subject to the provisions thereof. On
December 18, 2017, the NMPA promulgated the Technical Guiding Principles for Research and
Evaluation of Cell Therapy Products (Trial) (ARG 2 i W 7% BL A8 42 iy 45 35 R A Gl T)) ), or
the Technical Guiding Principles for Cell Therapy Products, which sets out the guidelines for

medical study, non-clinical research and clinical research of cell therapy products.

As for the medical study of cell therapy, the general principle is that the medical studies and
quality control of cell therapy shall take the fact that cells are capable of living in a body,
multiplying and/or differentiating into consideration. At the same time, cell therapy products
should meet the general requirements of drug quality management, and the whole production
process of clinical samples should meet the basic principles and relevant requirements of the Good
Manufacturing Practice for Drugs (CHEfAEEEEEHME)), or the GMP Regulations,
published by the Ministry of Health on December 28, 1992 and further amended on January 17,
2011.

According to the Technical Guiding Principles for Cell Therapy Products, the non-clinical

research shall follow the following principles:

(i) the research and evaluation of different products should follow the principle of a “case
by case analysis” while at the same time, the Guidelines for the Preclinical Safety
Evaluation of Biotechnology-Derived Pharmaceuticals (€4E%+4% fiif 8% fi 19 i K /i 42 2 Pk
#Ff&)) issued by the International Conference on Harmonisation of Technical
Requirements for Registration of Pharmaceuticals for Human Use (A 2E i 53 il 55 iy 22
SKEIFE 17 3 ) provide reference for the evaluation of non-clinical research of cell
therapy products;
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(i) non-clinical study evaluation trials should use cell therapy products intended for clinical
trials whenever possible. The production process and quality control of a subject used in
a non-clinical trial shall be consistent with that of the subject to be used in a clinical
trial (if not, the subject shall be explained and its effect on the prediction of human

response shall be assessed);

(iii) non-clinical study evaluation should be conducted by selecting suitable species of
animals whose biological response to cell therapy products is close to or similar to the
expected human response. In some cases, alternatives to animal sources may also be

used for evaluation;

(iv) in non-clinical study evaluation, the administration of cell therapy products should be
able to maximise the simulation of the proposed clinical administration. If clinical
administration cannot be simulated in animal studies, alternative administration methods
should be identified in pre-clinical studies and their scientific and rational nature should

be clarified; and
(v) subject analysis data should be provided.

As for clinical trials, the Technical Guiding Principles for Cell Therapy Products stipulate
that when cell therapy products enter clinical trials, they should follow the requirements of the
GCP. In principle, the research contents of clinical trials should include clinical safety evaluation,
pharmacokinetics study, pharmacodynamics study, dose exploration study and confirmatory clinical
trials. According to the product nature of different cell therapy products, the specific test design

can be adjusted as appropriate.

On 13 March 2018, the CDE promulgated the Key Considerations in Applying for Clinical
Trials of Cell Therapy Products for Pharmaceutical Research and Application Data (4 il 75 %% =
FH 5 Bife PR Rk 0 28 SR F 5 N R B R B RE 22 ) to encourage the innovation of cell therapy
products in view of the urgent need of clinical drug use. The document provides guidance on the
preparation of pharmaceutical research and application materials in the application phase of
clinical trials, according to which, on the basis of following the requirements of technical
guidelines for carrying out relevant research, the applicant should pay special attention to the
certain considerations of pharmaceutical research and application materials, including production
of raw materials, production process, quality studies, and stability studies. On the basis of the
Technical Guiding Principles for Cell Therapy Products, on 18 October 2019, the CDE
promulgated the Pharmaceutical Research Questions and Answers for Application of Cell Therapy
Products for Clinical Trials (Issue One) (Fl YA 7 it HF # il IR ol B 2 B2 T ' ] B L 92 2 (B —
1)) to provide reference for applicants on the common problems in the review and communication
of CTA application data of cell therapy products. On July 6, 2020, CDE published the draft of the
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Technical Guidelines for Clinical Trials of Immunocell Therapy Products ({5340 M0 1695 2= i il
PR s B8 5 9l 5 45 SR B (K & ) ) ), the draft guidelines provide necessary technical guidance for
the overall planning, design, implementation, and data analysis of cellular immune treatment
(including CAR-T) products to carry out clinical trials, to reduce certain risks of the participating
subjects in clinical trials and to regulate the evaluation method of the safety and effectiveness of
such treatment. The draft guidelines are not mandatory and, as of the Latest Practicable Date, have

not been implemented.

Given the uniqueness of CAR-T and human cell therapies and that the regulatory pathway for
such therapies is still evolving, standardization for CAR-T therapies is difficult to achieve and

therefore approval would be assessed on a case-by-case basis.

LAWS AND REGULATIONS RELATING TO NATIONAL MEDICAL INSURANCE
PROGRAM

The national medical insurance program was adopted pursuant to the Decision of the State
Council on the Establishment of the Urban Employee Basic Medical Insurance Program ({BJAH
7Y B T AR B R AR B il BE AU UL E ) ) issued by the State Council on December 14, 1998, under
which all employers in urban cities are required to enroll their employees in the Urban Employee
Basic Medical Insurance Program and the insurance premium is jointly contributed by the
employers and employees. In 2015, the PRC government announced the Outline for the Planning
of the National Medical and Health Service System (2015-2020) (24 BB 7 A= AR5 8 2 450 81 41
FL(2015-2020%4F))) which aims to establish a basic medical and health care system that covers
both rural and urban citizens by 2020.

The Notice Regarding the Tentative Measures for the Administration of the Scope of Medical
Insurance Coverage for Pharmaceutical Products for Urban Employee (B EN8$ SR, T A A
O B P B A [ PR AT A B AT ) issued on May 12, 1999, provides that a pharmaceutical
product listed in the National Reimbursement Drug List, or the NRDL, must be clinically needed,
safe, effective, reasonably priced, easy to use, available in sufficient quantity, and must meet the
following requirements: (1) it is set forth in the Pharmacopeia (the prevailing version) of the PRC;
(2) it meets the standards promulgated by the NMPA; and (3) if imported, it is approved by the
NMPA for import.

According to the Notice Regarding the Tentative Measures for the Administration of the
Scope of Medical Insurance Coverage for Pharmaceutical Products for Urban Employee (CFAED
B Il BRI T I A B R i P 2 o [ 4 BT AT A A8 ) ), the PRC Ministry of Labor and Social
Security, together with other government authorities, has the power to determine the medicines
included in the NRDL, which is divided into two parts, Part A and Part B. Provincial governments

are required to include all Part A medicines listed on the NRDL in their provincial catalogue, but

- 226 -



REGULATORY OVERVIEW

have the discretion to adjust upwards or downwards by no more than 15% from the number of Part
B medicines listed in the NRDL. However, such aforementioned mechanism has been changed
since the issuance of the Notice of MHRSS and the NHSA on the Issuance of the NRDL ({8 K&
PRI~ N YA B O 5 BT B i B 8 (I S A B e O B~ TS5 AR B A B R B 2 i H k) O 2

1)) on August 20, 2019 which became effective on January 1, 2020. Such Notice regulates that
all localities shall strictly implement the NRDL and are not allowed to make a catalogue or add

drugs in the NRDL, or adjust the limited payment scope of drugs in the NRDL.

Patients purchasing medicines included in Part A of the NRDL are entitled to reimbursement
in accordance with the regulations in respect of basic medical insurance. Patients purchasing
medicines included in Part B of the NRDL are required to pay a certain percentage of the purchase
price and the remainder of the purchase price shall be reimbursed in accordance with the

regulations in respect of basic medical insurance.
LAWS AND REGULATIONS RELATING TO PRODUCT LIABILITY

The Product Quality Law of the PRC ("3 A RALANE ZE S &1%)), or the Product
Quality Law, promulgated by the Standing Committee of the NPC on February 22, 1993 and latest
amended on December 29, 2018, is the principal governing law relating to the supervision and
administration of product quality. According to the Product Quality Law, manufacturers shall be
liable for the quality of products produced by them, and sellers shall take measures to ensure the
quality of the products sold by them. A manufacturer shall be liable for compensating for any
bodily injuries or property damages, other than the defective product itself, resulting from the
defects in the product, unless the manufacturer is able to prove that (1) the product has never been
distributed; (2) the defects causing injuries or damages did not exist at the time when the product
was distributed; or (3) the science and technology at the time when the product was distributed
was at a level incapable of detecting the defects. A seller shall be liable for compensating for any
bodily injuries or property damages of others caused by the defects in the product if such defects
are attributable to the seller. A seller shall pay compensation if it fails to indicate either the
manufacturer or the supplier of the defective product. A person who is injured or whose property is
damaged by the defects in the product may claim for compensation from the manufacturer or the

seller.

Pursuant to the General Principles of the Civil Law of the PRC ({H3E N RI:ANE K k4
HI)) promulgated by the NPC on April 12, 1986 and latest amended on August 27, 2009, both
manufacturers and sellers shall be held liable where the defective products result in property
damages or bodily injuries to others. Pursuant to the Tort Liability Law of the PRC ({1 # N[k
B ZHEFL7E)) promulgated by the Standing Committee of the NPC on December 26, 2009

and effective from July 1, 2010, manufacturers shall assume tort liabilities where the defects in
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products cause damages to others. Sellers shall assume tort liabilities where the defects in products
that have caused damages to others are attributable to the sellers. The aggrieved party may claim
for compensation from the manufacturer or the seller of the defected product that has caused

damage.

On May 28, 2020, the Civil Code of the PRC (" N RILFIE % #)) was adopted by the
third session of the 13th NPC, which will become effective on January 1, 2021 and simultaneously
replace the current effective Tort Liability Law of the PRC, according to which, a patient may
make a claim against the drug marketing authorization holder, a medical institution or producer for

any damage arising from defects of drugs.

LAWS AND REGULATIONS RELATING TO INTELLECTUAL PROPERTY
PROTECTIONS

Patents

Pursuant to the PRC Patent Law ({HHENRILHAEFEF]E)), most recently amended in
December 2008, and its implementation rules, most recently amended in January 2010, patents in
China fall into three categories: invention, utility model and design. An invention patent is granted
to a new technical solution proposed in respect of a product or method or an improvement of a
product or method. A utility model is granted to a new technical solution that is practicable for
application and proposed in respect of the shape, structure (or a combination of both) of a product.
A design patent is granted to a new design of a certain product in shape, pattern (or a combination
of both) and in color, shape and pattern combinations aesthetically suitable for industrial
application. Under the PRC Patent Law, the term of patent protection starts from the date of
application. Patents relating to invention are effective for twenty years, and utility model and
design patents are effective for ten years from the date of application. The PRC Patent Law adopts
the principle of “first-to-file” system, which provides that where more than one person files a
patent application for the same invention, a patent will be granted to the person who first files the

application.

Existing patents can be narrowed, invalidated or unenforceable due to a variety of grounds,
including lack of novelty, creativity, and deficiencies in patent application. In China, a patent must
have novelty, creativity and practical applicability. Under the PRC Patent Law, novelty means that
before a patent application is filed, no identical invention or utility model has been publicly
disclosed in any publication in China or overseas or has been publicly used or made known to the
public by any other means, whether in or outside of China, nor has any other person filed with the
patent authority an application that describes an identical invention or utility model and is
recorded in patent application documents or patent documents published after the filing date.

Creativity means that, compared with existing technology, an invention has prominent substantial
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features and represents notable progress, and a utility model has substantial features and represents
any progress. Practical applicability means an invention or utility model can be manufactured or
used and may produce positive results. Patents in China are filed with the State Intellectual
Property Office, or SIPO. Normally, the SIPO publishes an application for an invention patent
within 18 months after the filing date, which may be shortened at the request of applicant. The
applicant must apply to the SIPO for a substantive examination within three years from the date of

application.

The PRC Patent Law provides that, for an invention or utility model completed in China, any
applicant (not limited to Chinese companies and individuals), before filing a patent application
outside of China, must first submit it to the SIPO for a confidential examination. Failure to comply
with this requirement will result in the denial of any Chinese patent for the relevant invention.
This added requirement of confidential examination by the SIPO has raised concerns by foreign
companies that conduct research and development activities in China or outsource research and

development activities to service providers in China.

The Amendment to the PRC Patent Law (second Draft) was issued on July 3, 2020, under

which the patent protection was further enhanced, but has not yet been implemented.
Trade Secrets

According to the PRC Anti-Unfair Competition Law (3N RILHNE A IE & 5 515)),
the term “trade secrets” refers to technical and business information that is unknown to the public,
has utility and may create business interests or profits for its legal owners or holders, and is
maintained as a secret by its legal owners or holders. Trade secret requirements under the current

framework in China is still under development and not robust.

Under the PRC Anti-Unfair Competition Law, which was promulgated on September 2, 1993
and was latest amended on April 23, 2019, business persons are prohibited from infringing others’
trade secrets by: (1) acquiring a trade secret from the right holder by theft, bribery, fraud,
coercion, electronic intrusion, or any other illicit means; (2) disclosing, using, or allowing another
person to use a trade secret acquired from the right holder by any means as specified in the item
(1) above; (3) disclosing, using, or allowing another person to use a trade secret in its possession,
in violation of its confidentiality obligation or the requirements of the right holder for keeping the
trade secret confidential; (4) abetting a person, or tempting, or aiding a person into or in acquiring,
disclosing, using, or allowing another person to use the trade secret of the right holder in violation
of his or her non-disclosure obligation or the requirements of the right holder for keeping the trade
secret confidential. If a third party knows or should have known that an employee or former
employee of the right owner of trade secrets or any other entity or individual conducts any of the

illegal acts listed above, but still accepts, publishes, uses or allows any other to use such secrets,
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this practice will be deemed as an infringement of trade secrets. A party whose trade secrets are
being misappropriated may petition for administrative corrections, and regulatory authorities may
stop any illegal activities and fine infringing parties in the amount of RMB100,000 to
RMB1,000,000, and where the circumstance is serious, the fine will be RMB500,000 to
RMB5,000,000. Alternatively, persons whose trade secrets are being misappropriated may file

lawsuits in a Chinese court for loss and damages incurred due to the misappropriation.

The measures to protect trade secrets include oral or written non-disclosure agreements or
other reasonable measures to require the employees of, or persons in business contact with, legal
owners or holders to keep trade secrets confidential. Once the legal owners or holders have asked
others to keep trade secrets confidential and have adopted reasonable protection measures, the

requested persons bear the responsibility for keeping the trade secrets confidential.
Trademarks

Pursuant to the Trademark Law of the PRC ({3 N RILFEH FE#EEE)) promulgated by the
Standing Committee of the NPC on August 23, 1982 and latest amended on April 23, 2019 and
became effective from November 1, 2019, the period of validity for a registered trademark is ten
years, commencing from the date of registration. The registrant shall go through the formalities for
renewal within twelve months prior to the expiry date of the trademark if continued use is
intended. Where the registrant fails to do so, a grace period of six months may be granted. The
validity period for each renewal of registration is ten years commencing from the day immediately
after the expiry of the preceding period of validity for the trademark. In the absence of a renewal
upon expiry, the registered trademark shall be canceled. Industrial and commercial administrative
authorities have the authority to investigate any behavior in infringement of the exclusive right
under a registered trademark in accordance with the law. In case of a suspected criminal offense,

the case shall be timely referred to a judicial authority and decided according to the law.
Copyright

Pursuant to the Copyright Law of the PRC ({1 # NRILFE ZEAEREL) ), effective in June
I, 1991 and latest amended on February 26, 2010, copyrights include personal rights such as the
right of publication and that of attribution as well as property rights such as the rights of
production and distribution. Reproducing, distributing, performing, projecting, broadcasting or
compiling a work or communicating the same to the public via an information network without
permission from the owner of the copyright therein, unless otherwise provided in the Copyright
Law of the PRC, constitutes infringements of copyrights. The infringer must, according to the
circumstances of the case, undertake to cease the infringement, take remedial action, and offer an

apology or pay damages.
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Pursuant to the Computer Software Copyright Protection Regulations ({HEFEWEEIRRE G
1)) promulgated on December 20, 2001 and latest amended on January 30, 2013, a software
copyright owner may complete registration formalities with a software registration authority
recognized by the State Council’s copyright administrative department. A software copyright owner

may authorize others to exercise that copyright, and is entitled to receive remuneration.
Domain names

Domain names are protected under the Administrative Measures on the Internet Domain
Names ({HI A58 42 & BEH#E)) issued by the Ministry of Industry and Information Technology,
or the MIIT, on August 24, 2017 and effective from November 1, 2017. The MIIT is the main
regulatory authority responsible for the administration of PRC internet domain names. Domain
name registrations are handled through domain name service agencies established under the

relevant regulations, and the applicants become domain name holders upon successful registration.
LAWS AND REGULATIONS RELATING TO FOREIGN INVESTMENT

Investment activities in China by foreign investors are principally governed by the Guidance
Catalogue of Industries for Foreign Investment ({IMEHEEZEFEEH %)), or the Catalogue,
which was promulgated and is amended from time to time by the Ministry of Commerce, or the
MOFCOM and National Development and Reform Commission, or the NDRC. Pursuant to the
Catalogue of Industries for Encouraging Foreign Investment (2019) (B 7P & =% H
Pk(20194F-/R))), or the 2019 Catalogue, which came to effect from July 30, 2019 Special
Administrative Measures (Negative List) for the Access of Foreign Investment in Pilot Free Trade
Zones (2020) (< H'E 5wl 850 i 508 A KR BT LS B (B TS B (20204E0))), or the
Negative List in Pilot Free Trade Zones and Special Administrative Measures (Negative List) for
the Access of Foreign Investment (2020) (CHNREPLEMEN BRI BEAS i (B TS ) (20204E ),
or the Negative List (2020), all of which shall come into effect on July 23, 2020, industries are
divided into two categories: encouraged industries and the industries within the Negative List. The
Negative List is further divided into two sub-categories: restricted industries and prohibited
industries. Foreign investors are not allowed to invest in industries in the prohibited category.
According to the Negative List (2020), the development and application of technologies of human

stem cell and gene diagnosis and therapy remains as prohibited areas for foreign investment.

On March 15, 2019, the NPC approved the Foreign Investment Law of the PRC (<<9|‘ﬁﬁﬁiéf
%)), or the Foreign Investment Law, which became effective on January 1, 2020 and replaced the
three old rules on foreign investment in China, namely, the PRC Equity Joint Venture Law (£ HpAh
HERERZED)), the PRC Cooperation Joint Venture Law ({FFIMGVERE L)) and the
Wholly Foreign-Owned Enterprise Law ({AMNEARZETR)), together with their implementation rules

and ancillary regulations. The Foreign Investment Law establishes the basic framework for the
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access to, and the promotion, protection and administration of foreign investments in view of
investment protection and fair competition. According to the Foreign Investment Law, “foreign
investment” refers to investment activities directly or indirectly conducted by one or more natural
persons, business entities, or other organizations of a foreign country (collectively referred to as
“foreign investor”) within China, and “investment activities” include the following activities: (i) a
foreign investor, individually or together with other investors, establishes a foreign-invested
enterprise within China; (ii) a foreign investor acquires stock shares, equity shares, shares in
assets, or other similar rights and interests of an enterprise within China; (iii) a foreign investor,
individually or together with other investors, invests in a new construction project within China;
and (iv) investments in other means as provided by the laws, administrative regulations or the
State Council. The Foreign Investment Law grants foreign invested entities the same treatment as
PRC domestic entities, except for those foreign invested entities that operate in industries deemed

to be either “restricted” or “prohibited” in the Negative List.

On December 26, 2019, the State Council promulgated the Implementation Rules to the
Foreign Investment Law ({HMNRHETEEHMH1)), which became effective on January 1, 2020.
The implementation rules further clarified that the state encourages and promotes foreign
investment, protects the lawful rights and interests of foreign investors, regulates foreign
investment administration, continues to optimize foreign investment environment, and advances a

higher-level opening.

On December 30, 2019, the MOFCOM and the SAMR jointly promulgated Measures for
Information Reporting on Foreign Investment (AR &5 B 5 #H%) ), which became effective
on January 1, 2020. Pursuant to the Measures for Information Reporting on Foreign Investment,
where a foreign investor carries out investment activities in China, the foreign investor or the
foreign-invested enterprise shall submit the investment information to the competent commerce

department.
M&A Rules

According to the Provisions on the Merger or Acquisition of Domestic Enterprises by Foreign
Investors (B FMNE £ & #3003 A2 HIE ) ), or the M&A Rules, which was jointly issued
by the MOFCOM, the State-owned Assets Supervision and Administration Commission of the
State Council, the State Administration of Taxation of the PRC, or the SAT, the State
Administration for Industry and Commerce, China Securities Regulatory Commission, or the
CSRC and State Administration of Foreign Exchange, or the SAFE, on August 8, 2006 and latest
amended by the MOFCOM on June 22, 2009, application shall be made for examination and
approval of the acquisition of any company in China affiliating to a domestic company, enterprise
or natural person, which is made in the name of an oversea company established or controlled by

such domestic company, enterprise or natural person.
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LAWS AND REGULATIONS RELATING TO FOREIGN EXCHANGE

The PRC Foreign Exchange Administration Regulations (" HEN R ILANE 41 HEE BB )
promulgated by the State Council on January 29, 1996, which was latest amended on August 5,
2008, are the principal regulations governing foreign currency exchange in China. Under the PRC
foreign exchange regulations, payments of current account items, such as profit distributions and
trade and service-related foreign exchange transactions, may be made in foreign currencies without
prior approval from the SAFE, by complying with certain procedural requirements. In contrast,
approval from or registration with appropriate government authorities or designated banks is
required when RMB is to be converted into a foreign currency and remitted out of China to pay

capital expenses such as the repayment of foreign currency-denominated loans.

Under current regulations, the capital of a foreign-invested enterprise and capital in RMB
obtained by the foreign-invested enterprise from foreign exchange settlement must not be used for
the following purposes: directly or indirectly used for the payment beyond the business scope of
the enterprises or the payment prohibited by relevant laws and regulations; directly or indirectly
used for investment in securities, unless otherwise provided by relevant laws and regulations;
extending loans to non-related parties, unless permitted by the scope of business; and/or paying the
expenses related to the purchase of real estate that is not for self-use, except for the real estate

enterprises.

In 2017, new regulations were adopted which, among other things, relax the policy restriction
on foreign exchange inflow to further enhance trade and investment facilitation and tighten
genuineness and compliance verification of cross-border transactions and cross-border capital

flows.

In 2019, SAFE promulgated Notice by the State Administration of Foreign Exchange of
Further Facilitating Cross-border Trade and Investment (B H#E— 2 15 B 5 # & FL 11
#H1)), or the SAFE Circular 28, which cancelled restrictions on domestic equity investments
made with capital funds by non-investing foreign-funded enterprises. If a non-investing
foreign-funded enterprise makes domestic equity investment with capital funds obtained from
foreign exchange settlement, the investee shall undergo registration formalities for accepting
domestic reinvestment and open the “capital account — account for settled foreign exchange to be

paid” to receive the corresponding funds according to relevant provisions.
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SAFE Circular 37

In July 2014, SAFE promulgated the Notice of the State Administration of Foreign Exchange
on Issues concerning Foreign Exchange Administration of the Overseas Investment and Financing
and the Round-tripping Investment Made by Domestic Residents through Special-Purpose
Companies (BTSN & R R R B 92 7] 5 Al & SORTE 5 A HEE BEA B PR ),
or the SAFE Circular 37, which replaces the Notice of the State Administration of Foreign
Exchange on Relevant Issues concerning Foreign Exchange Administration for Domestic Residents
to Engage in Financing and in Return Investment via Overseas Special Purpose Companies (B
TS A i B A S5 SRR IR B B W BB SRR SR SN HEE BT BA B Y 3E RN ) ),  or  the SAFE
Circular 75. SAFE Circular 37 requires PRC residents, including PRC individuals and PRC
corporate entities, to register with SAFE or its local branches in connection with their direct or
indirect offshore investment activities. SAFE Circular 37 is applicable to our Shareholders who are

PRC residents and may be applicable to any offshore acquisitions that we may make in the future.

Under SAFE Circular 37, PRC residents who make, or have prior to the implementation of
SAFE Circular 37 made, direct or indirect investments in offshore special purpose vehicles, or
SPVs, are required to register such investments with SAFE or its local branches. In addition, any
PRC resident who is a direct or indirect shareholder of an SPV, is required to update its
registration with the local branch of SAFE with respect to that SPV, to reflect any change of basic
information or material events. If any PRC resident shareholder of such SPV fails to make the
required registration or to update the registration, the subsidiary of such SPV in China may be
prohibited from distributing its profits or the proceeds from any capital reduction, share transfer or
liquidation to the SPV, and the SPV may also be prohibited from making additional capital

contributions into its subsidiaries in China.
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Regulations Relating to Employee Stock Incentive Plan

On February 15, 2012, the SAFE promulgated the Notice of the State Administration of
Foreign Exchange on Issues concerning the Foreign Exchange Administration of Domestic
Individuals’ Participation in Equity Incentive Plans of Overseas Listed Companies ({EZAMEE
5 [ A 58 P8 N 22 BRUSE Ab L 1T 2 ) JBORE R A MEAE A B B RGN ) ),  or  the  Stock
Option Rules. In accordance with the Stock Option Rules and relevant rules and regulations, PRC
citizens or non-PRC citizens residing in China for a continuous period of not less than one year,
who participate in any stock incentive plan of an overseas publicly listed company, subject to a
few exceptions, are required to register with the SAFE through a domestic qualified agent, which
could be a PRC subsidiary of such overseas listed company, and complete certain procedures. We
and our employees who are PRC citizens or who reside in China for a continuous period of not
less than one year and who participate in our stock incentive plan will be subject to such
regulation. In addition, the SAT has issued circulars concerning employee share options or
restricted shares. Under these circulars, employees working in the PRC who exercise share options,
or whose restricted shares vest, will be subject to PRC individual income tax, or the IIT. The PRC
subsidiaries of an overseas listed company have obligations to file documents related to employee
share options or restricted shares with relevant tax authorities and to withhold IIT of those
employees related to their share options or restricted shares. If the employees fail to pay, or the
PRC subsidiaries fail to withhold, their IIT according to relevant laws, rules and regulations, the
PRC subsidiaries may face sanctions imposed by the tax authorities or other PRC government

authorities.
LAWS AND REGULATIONS RELATING TO DIVIDEND DISTRIBUTIONS

The principal laws, rules and regulations governing dividend distributions by foreign-invested
enterprises in the PRC are the PRC Company Law ({3 NRILFIE S F%)), promulgated in
1993 and latest amended in 2018 and the Foreign Investment Law and its Implementing
Regulations. Under these requirements, foreign-invested enterprises may pay dividends only out of
their accumulated profit, if any, as determined in accordance with PRC accounting standards and
regulations. A PRC company is required to allocate at least 10% of their respective accumulated
after-tax profits each year, if any, to fund certain capital reserve funds until the aggregate amount
of these reserve funds have reached 50% of the registered capital of the enterprises. A PRC
company is not permitted to distribute any profits until any losses from prior fiscal years have
been offset. Profits retained from prior fiscal years may be distributed together with distributable

profits from the current fiscal year.
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LAWS AND REGULATIONS RELATING TO EMPLOYMENT, SOCIAL SECURITY AND
HOUSE FUNDS

Labor Law, Labor Contract Law and its Implementation Regulations

Pursuant to the PRC Labor Law (¥ NRILHE S5 EL)) promulgated by the Standing
Committee of the NPC on July 5, 1994 and latest amended on December 29, 2018 and the PRC
Labor Contract Law ({3 NRILHME 55 8) 5775 )) promulgated by the Standing Committee of
the NPC on June 29, 2007 and latest amended on December 28, 2012, employers must execute
written labor contracts with full-time employees. All employers must comply with local minimum
wage standards. Employers must establish a comprehensive management system to protect the
rights of their employees, including a system governing occupational health and safety to provide
employees with occupational training to prevent occupational injury, and employers are required to
truthfully inform prospective employees of the job description, working conditions, location,
occupational hazards and status of safe production as well as remuneration and other conditions.
Violations of the PRC Labor Contract Law and the PRC Labor Law may result in the imposition

of fines and other administrative and criminal liability in the case of serious violations.
Regulations on Social Insurance and Housing Provident Funds

In addition, according to the PRC Social Insurance Law (" HEN RILHNE 4 & R %))
promulgated on October 28, 2010 by the Standing Committee of the NPC and latest amended on
December 29, 2018, the Interim Regulations on the Collection and Payment of Social Security
Funds ((hHErfRB &S0 1745 41) ) promulgated by the State Council on January 22, 1999 and
latest amended on March 24, 2019, and the Regulations on the Administration of Housing
Provident Funds ({fE/5 ATE 4% HAM])) promulgated by the State Council on April 3, 1999 and
latest amended on March 24, 2019, employers like our PRC subsidiary in China must provide
employees with welfare schemes covering pension insurance, unemployment insurance, maternity
insurance, work-related injury insurance, medical insurance and housing funds. These payments
are made to local administrative authorities, and any employer who fails to contribute may be

fined and ordered to pay the deficit amount within a stipulated time limit.
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LAWS AND REGULATIONS RELATING TO TAXATION
Regulations on Enterprise Income Tax

Pursuant to the PRC Enterprise Income Tax Law (e N R ILFNEISZE 18 Hi14)) effective
as of January 1, 2008 and latest amended on December 29, 2018, the income tax rate for both
domestic and foreign-invested enterprises is 25% with certain exceptions. To clarify certain
provisions in the PRC Enterprise Income Tax Law, the State Council promulgated the
Implementation Rules of the Enterprise Income Tax Law (" #E N B ILAN B A 25 i 75 B0 15 B M e
#1)) on December 6, 2007, which was latest amended and became effective on April 23, 2019.
Under the PRC Enterprise Income Tax Law and the Implementation Rules of the PRC Enterprise
Income Tax Law, enterprises are classified as either “resident enterprises” or “non-resident
enterprises.” Aside from enterprises established within the PRC, enterprises established outside of
China whose “de facto management bodies” are located in China are considered “resident
enterprises” and are subject to the uniform 25% enterprise income tax rate for their global income.
In addition, the PRC Enterprise Income Tax Law provides that a non-resident enterprise refers to
an entity established under foreign law whose “de facto management bodies” are not within the
PRC, but has an establishment or place of business in the PRC, or does not have an establishment

or place of business in the PRC but has income sourced within the PRC.

The Implementation Rules of the PRC Enterprise Income Tax Law provide that since January
1, 2008, an income tax rate of 10% shall normally be applicable to dividends declared to non-PRC
resident enterprise investors that do not have an establishment or place of business in the PRC, or
have such establishment or place of business but the relevant income is not effectively connected
with the establishment or place of business, to the extent such dividends are derived from sources
within the PRC. The income tax on the dividends may be reduced pursuant to a tax treaty between

China and the jurisdictions in which the non-PRC shareholders reside.

According to the Notice of the State Administration of Taxation on Delivering the Table of
Negotiated Dividends and Interest Rates to Lower Levels (B T 8t B BB A5 Il — B £ 1
A1) issued on January 29, 2008, latest revised on February 29, 2008, and the Arrangement
between Mainland China and the Hong Kong Special Administrative Region for the Avoidance of
Double Taxation and Prevention of Fiscal Evasion with Respect to Taxes on Income (N HLFI
I I AT IR I B 3 r A e EE OB A Dy IE IR BRI BE)),  or  Double Tax  Avoidance
Arrangement, the withholding tax rate in respect of the payment of dividends by a PRC enterprise
to a Hong Kong enterprise may be reduced to 5% from a standard rate of 10% if the Hong Kong
enterprise directly holds at least 25% of the PRC enterprise and certain other conditions are met,
including: (i) the Hong Kong enterprise must directly own the required percentage of equity
interests and voting rights in the PRC resident enterprise; and (ii) the Hong Kong enterprise must

have directly owned such required percentage in the PRC resident enterprise throughout the 12
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months prior to receiving the dividends. However, based on the Circular on Certain Issues with
Respect to the Enforcement of Dividend Provisions in Tax Treaties (B BUAT B I 2 BB R
A BB ER)HEH) ) issued on February 20, 2009 by the SAT, if the relevant PRC tax authorities
determine, in their discretion, that a company benefits from such reduced income tax rate due to a
structure or arrangement that is primarily tax-driven, such PRC tax authorities may adjust the
preferential tax treatment; and based on the Announcement on Certain Issues with Respect to the
“Beneficial Owner” in Tax Treaties (CEABLNIH & H 32 ta A N A BB R A5 ) ) issued by
the SAT on February 3, 2018 and effective from April 1, 2018, if an applicant’s business activities
do not constitute substantive business activities, it could result in the negative determination of the
applicant’s status as a “beneficial owner”, and consequently, the applicant could be precluded from
enjoying the above-mentioned reduced income tax rate of 5% under the Double Tax Avoidance

Arrangement.
Regulations on Value Added Tax

Pursuant to the Provisional Regulations of the PRC on Value-added Tax ({3 N 3 F 5 14
(B 1741 ), promulgated by the State Council on November 19, 2017, the Detailed Rules for
the Implementation of the Provisional Regulations of the PRC on Value-added Tax ({*#E NRIL
FE R E B AT R B E MEAH I ) ), promulgated by the Ministry of Finance and the SAT on
December 15, 2008 and latest amended and came into effect on November 1, 2011 (collectively,
the “VAT Law”), all enterprises and individuals engaged in the sale of goods, the provision of
processing, repairing and replacement of services, and the importation of goods within the territory
of the PRC must pay value added tax (“VAT”). On November 19, 2017, the State Council
promulgated The Decisions on Abolition of the Provisional Regulations of the PRC on Business
Tax and Revision of the Provisional Regulations of the PRC on Value-added Tax (B 1F (2
N R SEANE 7 SR AT R ) g el (b 3 IR SR AN B (BB AT R 1)) Y IRZE D), or Order 691.
According to the VAT Law and Order 691, all enterprises and individuals engaged in the sale of
goods, the provision of processing, repairing and replacement of services, sales of services,
intangible assets, real property and the importation of goods within the territory of the PRC must
pay VAT. The VAT tax rates generally applicable are simplified as 17%, 11%, 6% and 0%, and the
VAT tax rate applicable to the small-scale taxpayers is 3%. The Notice of the Ministry of Finance
and the State Administration of Taxation on Adjusting Value-added Tax Rates (CPAECES ~ B R BIHS
S B R R S (B B B 2% A1) ), or the Notice, was promulgated on April 4, 2018 and came
into effect on May 1, 2018. According to the Notice, the VAT tax rates of 17% and 11% are
changed to 16% and 10%, respectively. On March 20, 2019, the Ministry of Finance, State
Taxation Administration and General Administration of Customs jointly promulgated the
Announcement on Policies for Deeping the VAT Reform (BN GRALIEEFL ol 55 A BIEUR 1A 45)),
or Notice 39, which came into effect on April 1, 2019. Notice 39 further changes the VAT tax rates
of 16% and 10% to 13% and 9% respectively.
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LAWS AND REGULATIONS RELATING TO ENVIRONMENT PROTECTION

Pursuant to the Environmental Protection Law of the PRC ({3 A R ILHN B BR 55 AR GETR))
promulgated by the SCNPC, on December 26, 1989, latest amended on April 24, 2014 and
effective on January 1, 2015, any entity which discharges or will discharge pollutants during
course of operations or other activities must implement effective environmental protection
safeguards and procedures to control and properly treat waste gas, waste water, waste residue,
dust, malodorous gases, radioactive substances, noise vibrations, electromagnetic radiation and
other hazards produced during such activities. According to the provisions of the Environmental
Protection Law, in addition to other relevant laws and regulations of the PRC, the Ministry of
Environmental Protection and its local counterparts take charge of administering and supervising

said environmental protection matters.

Pursuant to the Environmental Protection Law, the environmental impact statement on any
construction project must assess the pollution that the project is likely to produce and its impact on
the environment, and stipulate preventive and curative measures; the statement shall be submitted
to the competent administrative department of environmental protection for approval. Installations
for the prevention and control of pollution in construction projects must be designed, built and

commissioned together with the principal part of the project.

Permission to commence production at or utilize any construction project shall not be granted
until its installations for the prevention and control of pollution have been examined and
confirmed to meet applicable standards by the appropriate administrative department of
environmental protection that examined and approved the environmental impact statement.
Installations for the prevention and control of pollution shall not be dismantled or left idle without
authorization. Where it is absolutely necessary to dismantle any such installation or leave it idle,
prior approval shall be obtained from the competent local administrative department of

environmental protection.

Pursuant to the Law of the People’s Republic of China on Environment Impact Assessment
(e N R RN B BR 4% 52 B8 58 7% ) ), which was issued on October 28, 2002 and latest amended
on December 29, 2018, the State implements a classification-based management on the
environmental impact assessment, or EIA, of construction projects according to the impact of the
construction projects on the environment. Construction units shall prepare Environmental Impact
Report, or EIR, or Environmental Impact Statement, or EIS, or fill out the Environmental Impact

Registration Form, or EIRF.
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LAWS AND REGULATIONS RELATING TO FIRE PROTECTION
Fire Protection Design Approval and Filing

The Fire Prevention Law of the PRC ({*# NRILFEHPiE)), or the Fire Prevention
Law, was adopted on April 29, 1998 and latest amended on April 23, 2019. According to the Fire
Prevention Law and other relevant laws and regulations of the PRC, the emergency management
authority of the State Council and its local counterparts at or above county level shall monitor and
administer the fire prevention affairs. The fire and rescue department of such a people’s
government are responsible for implementation. The Fire Prevention Law provides that the fire
prevention design or construction of a construction project must conform to the national fire
prevention technical standards (as the case may be). According to Provisions on the Supervision
and Administration of Fire Protection of Construction Projects (CeEt THEH B BB &I E)),
or the Fire Protection Supervision Provisions, issued on April 30, 2009 and voided on June 1,
2020, for those construction projects with more than 500 square meters, the construction entity
shall apply to the fire prevention department of a public security authority for fire protection
design approval. For the construction projects other than the conditions foregoing, the construction
entity shall, within seven days of obtaining the construction permit of the project, submit the fire
protection filing for fire protection design through the website of the fire prevention department of
the public security authority at the provincial level or at the service office of the fire prevention
department of the public security authority. For a construction project whose investment is less
than RMB300,000 or whose construction area is less than 300 square meters, the fire protection

design approval or filing is not required.
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OVERVIEW

Our Group’s history can be traced back to February 2016 when our principal operating entity
JW Shanghai was co-founded by two global pharmaceutical research and development platforms,
Juno and WXAT Shanghai. Juno is now indirectly wholly-owned by Bristol Myers Squibb after its
takeover of Celgene in November 2019. WXAT Shanghai is wholly-owned by WuXi AppTec. Since
inception, our Group’s continued and growing success was predominantly contributed by the
efforts of the management team under the leadership of our sole executive Director, chairman of
the Board and CEO, Dr. Li, who has in-depth knowledge and extensive experience in the
biopharmaceutical industry. For further biographical details of Dr. Li and the management team,
please see the section headed the section headed “Directors and Senior Management” to this

prospectus.

Our Company was incorporated in the Cayman Islands on September 6, 2017 and is the

holding company of our Group.

OUR BUSINESS MILESTONES

The following table illustrates the key milestones of our business development since our

inception:

February 2016 JW Shanghai was incorporated in Shanghai, the PRC

September 2017 Our Company was incorporated in the Cayman Islands

December 2017 Our Company entered into a License and Strategic Alliance
Agreement with Juno pursuant to which Juno agreed to grant us an
exclusive license under certain of its intellectual property to
develop and commercialize relma-cel and to form a strategic
alliance relationship for the development of other cellular therapy
products
Our Company submitted and filed relma-cel IND application to
CDE

June 2018 Our Company received IND approval from the NMPA for clinical

studies of relma-cel in China, which was the first CD19 CAR-T
IND approval in China
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December 2018

April 2019

May 2019

June 2019

November 2019

January 2020

May 2020

June 2020

Phase I clinical trial of relma-cel was initiated in China and the

first patient was dosed

Our Company established and commenced operation of the research

and development center located in Shanghai

Our Company entered into the BCMA License Agreement with
Juno pursuant to which Juno granted license to our Company to
research, develop, commercialize, and manufacture JWCAR129, or

related diagnostic products, in China, Hong Kong and Macau

Our Company obtained construction work commencement permit
for our manufacturing facility in Suzhou with approximately 9,976

square meters

Our Company completed the Series A financing and raised a total
of approximately US$168 million, and introduced investors

including Temasek, Sequoia and ARCH

Our Company launched Phase II clinical trial of relma-cel in China
for treatment of patients with diffuse large B Cell lymphoma
(DLBCL) and first patient was dosed

Our Company conducted the Series X financing with certain Series
X Preferred Shares issued to Juno as part of the upfront
share-based payment in respect of the BCMA License Agreement

with Juno

Our Company entered into an option and license agreement with
Acepodia relating to product candidates targeting HER2
(JWACEOQ002) and an undisclosed target (JWACEOQS5S5)

Our Company conducted the Series B financing and raised a total
of US$100 million, and introduced investors including CIW

Therapeutics and Mirae Asset

Our Company completed the Syracuse Acquisition pursuant to
which we acquired the entire equity interest in Syracuse Hong
Kong, Syracuse Jiangsu, Aeon Beijing, Aeon Wuhan, Eureka
Beijing and assumed the rights and benefits under the Eureka

License Agreement
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An NDA submission relating to relma-cel as third line treatment for
DLBCL was filed and accepted by the NMPA

August 2020 Our Company entered into Lyell Collaboration Agreement with
Lyell pursuant to which Lyell granted a license to our Company to
develop, commercialize, and manufacture the Lyell Products in the
JW Territory

September 2020 NMPA granted priority review status to the NDA for relma-cel and
Breakthrough Therapy Designation for relma-cel as a treatment for
FL

OUR MAJOR SUBSIDIARIES AND OPERATING ENTITIES
The principal business activities and the dates of incorporation of the major subsidiaries and
operating entities of our Group that made a material contribution to our results of operation during

the Track Record Period are shown below:

Date of incorporation

Place of and commencement of

Name of major subsidiary incorporation business Principal business activities

JW Shanghai. . ............ PRC February 18, 2016  Drug research and development and
import and export handling

JW R&D Shanghai . ........ PRC December 5, 2018  Drug research and development

JW Suzhou............... PRC September 12, Drug research and development and

2018 manufacturing and import and

export handling

Shanghai Ming Ju'”. .. ... ... PRC August 30, 2017 Clinical trial and CRO

Notes:

(1)  Shanghai Ming Ju is one of our Consolidated Affiliated Entities. For further details, please see the section headed
“Contractual Arrangements” in this prospectus.
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MAJOR CORPORATE DEVELOPMENT AND SHAREHOLDING CHANGES OF OUR
GROUP

The following sets forth the major corporate history and shareholding changes of our

Company and our major subsidiaries and operating entities.

Our Company

(i) Incorporation of our Company

Our Company was incorporated in the Cayman Islands under the Companies Law as an
exempted company with limited liability on September 6, 2017 with an authorized capital of
US$50,000 divided into 50,000 ordinary shares with a par value of US$1.00 each.

(ii) Initial Issuances of Ordinary Shares and Subdivision

On the incorporation date of our Company, September 6, 2017, our Company allotted and
issued one Share to the initial subscriber, and was in turn transferred on the same day to WXAT
HK.

On November 14, 2017, our Company underwent a subdivision of shares whereby each issued
and unissued share of a par value of US$1.00 in the authorized share capital of the Company was
subdivided into 10,000 shares of a par value of US$0.0001 each, such that following such
subdivision, the authorized share capital of the Company was US$50,000 divided into 500,000,000
shares of US$0.0001 par value each. On the same day, our Company further allotted and issued
3,240,000 shares to WXAT HK for a consideration of US$3,099,999 and 2,500,000 shares to Juno
for a consideration of US$2,384,520 and 750,000 shares to JDI Capital Management Limited (a
company directly wholly-owned by Dr. Li, our executive Director, chairman of the Board and
CEO) for a consideration of US$715,480 and thereafter an aggregate of 6,500,000 shares were in

issue and held as follows:

Number of
Name of Shareholder ordinary shares
WXAT HK . 3,250,000
JUNO . . e, 2,500,000
JDI Capital Management Limited ... .......... ... .. ... ... .. .. .. ...... 750,000
Total. . . . 6,500,000
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(iii) Series Al and Series A2 Financing

On 13 February 2018, our Company and certain of its subsidiaries, among others, entered
into the Series A Preferred Share Purchase Agreement with the Series Al Investors and the Series
A2 Investors pursuant to which Series Al Investors agreed to subscribe from our Company an
aggregate of 3,530,865 Series Al Preferred Shares of our Company for a total consideration of
US$48,888,889 at US$13.85 per Series Al Preferred Share and the Series A2 Investors agreed to
subscribe from our Company an aggregate of 6,427,170 Series A2 Preferred Shares for a total
consideration of US$114,799,153 at US$17.86 per Series A2 Preferred Share pursuant to the terms

and subject to the conditions set forth therein.

The Series Al Preferred Shares were allotted and issued on February 23, 2018 as set forth in
the table below:

Number of Series
A1l Preferred

Name of Shareholder Shares Consideration
(US$)

TLS Beta Pte. Ltd. . ....... ... ... ... . . ... 1,027,160 14,222,222
Juno L 641,975 8,888,889
SCC Venture VI Holdco, Ltd. . ........................ 481,482 6,666,667
Yuanming Healthcare Holdings Limited ................. 256,790 3,555,556
WXAT HK . .. 216,667 3,000,000
King Star Med LP. .. ... .. ... ... .. . . . 178,148 2,466,667
Danging Investment Limited® . ... ... . . . ... 160,494 2,222,222
Oriza Seed Fund T L.P. ......... ... ... ... ... ... ...... 160,494 2,222,222
AVICT Global Holdings Limited. . ..................... 160,494 2,222,222
Loyal Valley Capital Advantage Fund LP ... ............. 160,494 2,222,222
Park Place Capital Management & Consulting Limited® . . . . 86,667 1,200,000
Total. . ... ... . . . e 3,530,865 48,888,889
Notes:

(1)  The allotment of 641,975 Series Al Preferred Shares to Juno upon exercising its warrants is part of the upfront
share-based payment in respect of the License and Strategic Alliance Agreement with Juno. For further details,
please see the sections headed “Business — Collaboration and License Agreements” and “Connected Transactions

— Non-Exempt Continuing Connected Transactions” in this prospectus.

(2) On April 24, 2019, Danqing Investment Limited transferred 160,494 Series Al Preferred Shares to Danqing-JW
Investment Limited for nil consideration.

(3)  Park Place Capital Management & Consulting Limited is indirectly wholly-owned by Dr. Li, our executive Director,
chairman of the Board and CEO.
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On May 16, 2018, our Company and certain of its subsidiaries, among others, further entered
into the Additional Series A Preferred Share Purchase Agreement pursuant to which the following
Series A1l Investors agreed to subscribe from our Company an aggregate of 320,988 Series Al
Preferred Shares for a total consideration of US$4,444,444 at US$13.85 per Series Al Preferred
Share. The Series Al Preferred Shares were allotted and issued on May 16, 2018 as set forth in the
table below:

Number of Series
A1l Preferred

Name of Shareholder Shares Consideration
(US$)
ARCH Venture Fund IX Overage, L.P. .................. 240,741 3,333,333
ARCH Venture Fund IX, L.P. . ....... ... ... ... ........ 80,247 1,111,111
Total. . . ... . 320,988 4,444,444

The Series A2 Preferred Shares were allotted and issued on May 9, 2019 as set forth in the
table below:

Number of Series
A2 Preferred

Name of Shareholder Shares Consideration
(US$)

Juno . 3,316,825 59,243,597
TLS Beta Pte. Ltd. . ....... .. ... ... . . .. 995,311 17,777,778
SCC Venture VI Holdco, Ltd. . ........ ... ... . ... ..... 466,552 8,333,333
Yuanming Healthcare Holdings Limited ................. 248,828 4,444 444
ARCH Venture Fund IX Overage, L.P. . ................. 233,276 4,166,667
WXAT HK . .. e 209,948 3,750,000
King Star Med LP. . ....... . ... ... . ... . .. .. ... ... 172,624 3,083,333
Oriza Seed Fund IL.P. ..... ... ... .. ... .. .......... 155,517 2,777,778
AVICT Global Holdings Limited. . ..................... 155,517 2,777,778
Loyal Valley Capital Advantage LP. ... ................. 155,517 2,777,778
Danqing-JW Investment Limited . . .. ................... 155,517 2,777,778
Park Place Capital Management & Consulting Limited . . . . .. 83,979 1,500,000
ARCH Venture Fund IX, L.P. . ....... ... ... ... ........ 77,759 1,388,889
Total. .. ... ... . . 6,427,170 114,799,153
Note:

(1)  The allotment of 3,316,825 Series A2 Preferred Shares to Juno upon exercising its warrants is part of the upfront
share-based payment in respect of the License and Strategic Alliance Agreement with Juno. For further details,
please see the sections headed “Business — Collaboration and License Agreements” and “Connected Transactions

— Non-Exempt Continuing Connected Transactions” in this prospectus.
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(iv) Series X Financing

On November 20, 2019, our Company and certain of its subsidiaries, among others, entered
into the Series X Preferred Share Purchase Agreement with Juno, the Series X Investor, pursuant
to which our Company agreed to, among others, issue to Juno an aggregate of 466,553 Series X
Preferred Shares for a consideration of US$10,000,000 at US$21.43 per Series X Preferred Share
pursuant to the terms and subject to the conditions set forth in the Series X Preferred Share

Purchase Agreement.

Furthermore, it was agreed that if there is no product failure as defined in the BCMA License
Agreement relating to JWCAR129 has occurred prior to April 11, 2022, then, on or prior to June
10, 2022, our Company will issue to Juno 4,665,530 Series X Preferred Shares (as adjusted after
Share Subdivision) as further payment to Juno at nil consideration as part of the second upfront

payment under BCMA License Agreement.

The Series X Preferred Shares were allotted and issued on November 20, 2019 as set forth in
the table below:

Number of Series
X Preferred

Name of Shareholder Shares Consideration

(US3)
Juno . L 466,553 10,000,000
Note:

(1)  In connection with the BCMA License Agreement, two warrants (‘BCMA Warrants”) as share-based upfront
payment were issued to Juno in which the Company will issue preferred shares at two aggregated value of
US$10,000,000 each. In November 2019, Juno exercised the first BCMA Warrant. The second BCMA Warrant has
not been exercised as at the Latest Practicable Date. For further details, please see the sections headed “Business —
Collaboration and License Agreements” and “Connected Transactions — Non-Exempt Continuing Connected
Transactions” in this prospectus.

(v) Series B Financing

On May 13, 2020, our Company and certain of its subsidiaries, among others, entered into the
Series B Preferred Share Purchase Agreement with the Series B Investors pursuant to which Series
B Investors agreed to subscribe from our Company an aggregate of 4,888,062 Series B Preferred
Shares for a total consideration of US$100 million at US$20.46 per Series B Preferred Share

pursuant to the terms and subject to the conditions set forth therein.
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The Series B Preferred Shares were allotted and issued on May 22, 2020 as set forth in the
table below:

Number of Series
B Preferred

Name of Shareholder Shares Consideration
(US$)

CJW Therapeutics Investment Limited .................. 1,955,225 40,000,000
Mirae Asset — Naver Asia Growth Investment Pte. Ltd.. . . .. 684,329 14,000,002.68
Time Concord Holdings Limited . . ... .................. 488,806 10,000,000
Golden Valley Global Limited. ... ..................... 322,612 6,600,000
TLS Beta Pte. Ltd. . ....... ... ... ... . . ... 244,403 5,000,000
Hua Yuan International Limited. . ... ................... 244,403 5,000,000
Mirae Asset — Celltrion New Growth Fund . ... .......... 195,523 4,000,009.53
Mirae Asset Growth JW Investment Company Limited . .. ... 146,642 2,999,996.67
WXAT HK . ... e 146,642 3,000,000
Mirae Asset Capital Co., Ltd. . ...... ... ... ... ..... 146,642 3,000,002.04
Mirae Asset Securities (HK) Ltd. . ..................... 97,761 1,999,994 .54
JUno ..o 97,761 2,000,000
Mirae Asset Next Korea Al Venture Investment Fund .. .. ... 97,761 1,999,994.54
SCC Venture VI Holdco, Ltd. . ........ ... ... .. ... . .... 14,664 300,000
ARCH Venture Fund IX Overage, L.P. .................. 3,666 75,000
ARCH Venture Fund IX, L.P. . ...... ... ... ... ... ...... 1,222 25,000
Total. . ... ... .. . . 4,888,062 100,000,000

(vi) Syracuse Acquisition

On June 30, 2020, our Company and its wholly-owned subsidiary, JWS Therapeutics, entered
into the Asset Purchase Agreement with Syracuse Cayman pursuant to which Syracuse Cayman
agreed to transfer and assign to JWS Therapeutics, and JWS Therapeutics agreed to purchase and
assume from Syracuse Cayman a majority of Syracuse Cayman’s assets and liabilities in
consideration for our Company issuing 4,631,374 ordinary shares of a par value of US$0.0001
each to Syracuse Cayman after arms’ length negotiation with reference to our Company’s Series B
financing valuation. Prior to the acquisition, Syracuse Hong Kong directly or indirectly

wholly-owned Syracuse Jiangsu, Eureka Beijing, Aeon Beijing and Aeon Wuhan.
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4,631,374 ordinary shares of a par value of US$0.0001 each were allotted and issued on June
30, 2020 as set forth in the table below:

Number of
Name of Shareholder Ordinary Shares Consideration
Syracuse Cayman .............. 4,631,374 Syracuse Cayman’s assets (including

100% shareholding of Syracuse Hong
Kong and rights and benefits under the

Eureka License Agreement)

On July 1, 2020, Syracuse Cayman transferred 293,283 ordinary shares of a par value of
US$0.0001 each to Be Angels LLC for the settlement of a convertible promissory note with a
principal amount of US$6 million. The conversion price was determined after arms’ length

negotiation with reference to our Company’s post-Series B financing valuation.

Upon completion, Syracuse Hong Kong, Syracuse Jiangsu, Eureka Beijing, Aeon Beijing and
Aeon Wuhan became our indirectly wholly-owned subsidiaries. Syracuse Hong Kong is the holding
company of some of our subsidiaries which also held the license rights under the Eureka License
Agreement. Our acquisition of product rights and platform technology rights from Eureka sets a

precedent for expansion of our pipeline by means of acquisitions and in-licensing arrangements.

As part of the Asset Purchase Agreement, we set aside, in the form of the Syracuse Holdback
Shares, an initial holdback amount of US$10.5 million from Syracuse Cayman for any
post-completion adjustments customary for acquisition transactions, deductions such as net
working capital adjustment and taxes to be paid by us in connection with the Asset Purchase
Agreement. The holdback after Share Subdivision adjustment will be settled by issuance of a
maximum of 5,132,467 Syracuse Holdback Shares at nil consideration (representing approximately

1.84% of our issued share capital immediately prior to the Global Offering) by June 30, 2021.

For further details, please see the section headed “Business — Collaboration and License
Agreements — Asset Purchase Agreement with Syracuse Cayman and License Agreement with
Eureka” and “Appendix III — Accountants’ Report of Syracuse Biopharma (Hong Kong) Limited”

to this prospectus.
(vii) Further Share Subdivision
On August 21, 2020, our Company underwent a subdivision of shares whereby each issued

and unissued share of par value US$0.0001 each in our Company’s authorized share capital was

subdivided into 10 shares of US$0.00001 par value each, such that immediately following such
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Share Subdivision, our Company’s authorized share capital was US$50,000 divided into (a)
4,838,998,090 Shares; (b) 38,518,530 Series Al Preferred Shares; (c) 64,271,700 Series A2
Preferred Shares; (d) 9,331,060 Series X Preferred Shares and (e) 48,880,620 Series B Preferred
Shares.

(viii) Transfer of Shares from JDI Capital Management Limited to Dr. Li 2020 GRAT

On October 13, 2020, JDI Capital Management Limited, a company wholly-owned by Dr. Li,
transferred 6,000,000 Shares to Dr. Li 2020 GRAT to be held on trust for Dr. Li with annuity
payments to Dr. Li and with remainder interests, if any, to his family members for nil

consideration.

(ix) Appointment of Computershare Hong Kong Trustees Limited (the “Trustee”)

On September 9, 2020 and October 16, 2020, the Company entered into trust deeds with the
Trustee, an Independent Third Party, pursuant to which the Trustee has agreed to act as the trustee
to administer the Restricted Share Unit Schemes and to hold certain Shares underlying the RSUs
granted under the Restricted Share Unit Schemes. On October 16, 2020, the Company allotted and
issued a total of 10,834,109 Shares to the Trustee at a nominal consideration. For details, please
see “Appendix V — Statutory and General Information — D. Share Incentivization Schemes — 2.

Restricted Share Unit Schemes” of this prospectus.

For further details of the allotment and issue described above, please see “— Pre-IPO

Investments” in this section.
Our Major Subsidiaries and Operating Entities
(1) JW Shanghai

JW Shanghai was incorporated as a limited liability company in the PRC on February 18,
2016, with an initial registered capital of US$5 million that was equally contributed by Juno and
WXAT Shanghai.

On June 14, 2017, WXAT Shanghai and Park Place Capital Management & Consulting
Limited, a company indirectly wholly-owned by Dr. Li, each subscribed for a registered capital of

US$750,000 in JW Shanghai. Upon completion, JW Shanghai was owned by WXAT Shanghai as to
50%, Juno as to 38.46% and Park Place Capital Management & Consulting Limited as to 11.54%.
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Pursuant to an equity transfer agreement entered into among WXAT Shanghai, Juno, Park
Place Capital Management & Consulting Limited and JW Hong Kong dated November 14, 2017,
(i) WXAT Shanghai transferred 50% of JW Shanghai to JW Hong Kong for a consideration of
US$3,100,000; (ii) Juno transferred 38.46% of JW Shanghai to JW Hong Kong for a consideration
of US$2,384,520 and (iii) Park Place Capital Management & Consulting Limited transferred
11.54% of JW Shanghai to JW Hong Kong for a consideration of US$715,480, which were
determined on an arm’s length basis. All such consideration was contributed to the subscription of
the shares of our Company on the same date as part of the restructuring. For further details, please
see “— Major Corporate Development and Shareholding Changes of our Group — Our Company
— (i) Incorporation of our Company” in this section. Upon completion, JW Shanghai was

wholly-owned by JW Hong Kong and indirectly wholly-owned by our Company.

Through a series of share capital contributions, JW Shanghai’s registered capital increased
from US$6.5 million to US$40.5 million.

(2) JW R&D Shanghai

JW R&D Shanghai was incorporated as a limited liability company in the PRC on December
5, 2018, with an initial registered capital of US$2 million that was contributed by JW Hong Kong.

On May 29, 2019, JW Hong Kong further contributed to the registered capital such that the
registered capital of JW R&D Shanghai increased from US$2 million to US$15 million.

(3) JW Suzhou

JW Suzhou was incorporated as a limited liability company in the PRC on September 12,

2018, with an initial registered capital of US$1.6 million that was contributed by JW Hong Kong.

On May 22, 2019, JW Hong Kong further contributed to the registered capital such that the
registered capital of JW Suzhou increased from US$1.6 million to US$15 million.

(4) Shanghai Ming Ju
Shanghai Ming Ju was incorporated as a limited liability company in the PRC on August 30,
2017, with an initial registered capital of RMB1 million that was contributed by Shanghai Ju

Ming.

The transfer of equity interests described above have been properly and legally completed.
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The Contractual Arrangements provide a mechanism that enables us to exercise effective
control over our Consolidated Affiliated Entities. It also ensures that all economic benefits
generated from the operations of our Consolidated Affiliated Entities will flow to JW Shanghai.
Accordingly, the Consolidated Affiliated Entities’ results of operations, assets and liabilities, and

cash flows are consolidated into our financial information during the Track Record Period.

REASON FOR THE LISTING

Our Board is of the view that the net proceeds of approximately HK$2,017.6 million from the
Global Offering, after deducting the underwriting commissions and other estimated offering
expenses payable by us, and assuming the initial Offer Price of HK$21.90 per Share, being the
mid-point of the indicative Offer Price range set forth on the cover page of this prospectus, and
assuming the Over-allotment Option is not exercised, will provide us with the necessary funding
for us to further develop and commercialize our lead drug candidates as disclosed in the section

headed “Business — Our Strategies” in this prospectus.

PRE-IPO INVESTMENTS

(1) Overview

Our Company received several rounds of Pre-IPO Investments, including Series Al, Series

A2, Series X and Series B financing and Syracuse Acquisition as described above.

The basis of determination for the consideration for the Pre-IPO Investments was determined
based on arm’s length negotiations between our Company and the Pre-IPO Investors after taking
into account the timing of the investments and the status of our business and operating entities at

the relevant time.

In connection with the Pre-IPO Investments, the Pre-IPO Investors entered into the relevant

share purchase agreements or asset purchase agreement at the time of their respective investments.
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(2) Capitalization of our Company

The below table is a summary of the capitalization of our Company:

As at the Latest Practicable Date”

As at the Listing Date®

Series A1 Series A2 Series X Series B Aggregate Aggregate Aggregate Aggregate
Ordinary Preferred Preferred Preferred Preferred number of ownership number of ownership
Name of Shareholders shares Shares Shares Shares Shares shares percentage Shares percentage
Jmo ... 25,000,000 6419750 33168250 4,665,530 977,610 70,231,140 15.22% 70,231,140 18.67%
Syracuse Cayman . . . . . ... .. 43,380,910 — - — — 43380910 15.58%  43,380910 11.53%
WXATHK . ........... 32500000 2,166,670 2,099,480 — 1466420 38,232,570 1373% 38232570 10.16%
Temasek . . ... ... .. ... — 10271600 9,953,110 — 2444030 22,668,740 §.14% 22,668,740 6.03%
CIW Therapeutics Investment Limited — — - — 19552250 19,552,250 7.02% 19,552,250 5.20%
Mirae Asset Entities”™ . . . . .. . . — — - — 13,686,580 13,686,580 491% 13,680,580 3.64%
SCC Venture VI Holdeo, Ltd. . . . . . — 4814820 4,665,520 — 146,640 9,626,980 3.46% 9,626,980 2.56%
Dr. Li Fntities®. . . . .. ... .. 7,500,000 §66,670 §39,790 — — 906,460 331% 9,206,460 245%
Loyal Valley Capital® . . . . . . . . — 1604940 155,170 — 306120 6,386,230 229% 6,386,230 1.70%
ARCH Venture Entities® . . . . . . — 3209880 3,110,350 — 48880 6,369,110 229% 6,369,110 1.69%
Yuanming Healthcare Holdings Limited — 2567900 2,488,280 — — 5,056,180 182% 5,056,180 1.34%
Time Concord Holdings Limited . . . — — — — 4888060 4,888,060 176% 4,888,060 1.30%
King Star Med LP . . . . . .. .. — 1781480 1,726,240 — — 3507720 126% 3,507,720 0.93%
Oriza Seed Fund [LP. . . .. . .. — 1604940 155,170 — — 3160110 113% 3,160,110 0.84%
Danqing-JW Investment Limited . . . — 1604940 1,355,170 — — 360,110 113% 3,160,110 0.84%
AVICT Global Holdings Limited . . . — 1604940 1,555,170 — — 360,110 113% 3,160,110 0.84%
BeAngels LLC. . ... .. .. .. 2,932,830 — - — — 2932830 105% 2932830 0.78%
Hua Yuan International Limited . . . . — — - — 244030 2444030 0.88% 2444030 0.65%
Trostee .. ... ... ... 10,834,109 - — - — 10,834,109 3.89% 10,834,109 2.88%
Investors taking part in the Global
Offering . . . . ......... — — — — — — 97,692,000 25.97%
Total .. ... 12147849 38518530 64271700 4,665,530 48,880,620 278484229  100.00% 376,176229  100.00%
Notes:
1. Based on the assumption that each of the Preferred Shares will be converted into one Share upon the Global

Offering becoming unconditional. All Preferred Shares will automatically be converted into Shares on a one-to-one
basis on the Listing Date.

2. Calculated after taking into account the Shares to be issued pursuant to the Global Offering, assuming that the
Over-allotment Option is not exercised, no additional Shares are issued under the Share Incentivization Schemes
and no Syracuse Holdback Shares and Juno Settlement Shares are issued.
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Mirae Asset Entities include Mirae Asset Growth JW Investment Company Limited, Mirae Asset Securities (HK)
Ltd., Mirae Asset — Naver Asia Growth Investment Pte. Ltd., Mirae Asset — Celltrion New Growth Fund, Mirae
Asset Capital Co., Ltd. and Mirae Asset Next Korea Al Venture Investment Fund. As at the Latest Practicable Date,
(i) Mirae Asset Growth JW Investment Company Limited held 1,466,420 Series B Preferred Shares; (ii) Mirae
Asset Securities (HK) Ltd. held 977,610 Series B Preferred Shares; (iii) Mirae Asset — Naver Asia Growth
Investment Pte. Ltd. held 6,843,290 Series B Preferred Shares; (iv) Mirae Asset — Celltrion New Growth Fund
held 1,955,230 Series B Preferred Shares; (v) Mirae Asset Capital Co., Ltd held 1,466,420 Series B Preferred
Shares and (vi) Mirae Asset Next Korea AI Venture Investment Fund held 977,610 Series B Preferred Shares.

Dr. Li Entities include Dr. Li 2020 GRAT, JDI Capital Management Limited and Park Place Capital Management &
Consulting Limited. Dr. Li 2020 GRAT is established by Dr. Li as the founder and trustee. As at the Latest
Practicable Date, (i) Dr. Li 2020 GRAT is a grantor retained annuity trust which directly held 6,000,000 Shares, (ii)
JDI Capital Management Limited held 1,500,000 Shares, and (iii) Park Place Capital Management & Consulting
Limited held 1,706,460 shares consisting of 866,670 Series Al Preferred Shares and 839,790 Series A2 Preferred
Shares. On October 13, 2020, JDI Capital Management Limited, a company wholly-owned by Dr. Li, transferred
6,000,000 Shares to Dr. Li 2020 GRAT to be held on trust for Dr. Li, with annuity payments to Dr. Li and with
remainder interests, if any, to his family members, with Dr. Li as trustee under Dr. Li 2020 GRAT. Following such
transaction, the voting rights of the relevant Shares will be exercised by Dr. Li, who is the trustee of Dr. Li 2020
GRAT, within the trust term.

Loyal Valley Capital includes Loyal Valley Capital Advantage Fund LP and Golden Valley Global Limited. As at
the Latest Practicable Date, (i) Loyal Valley Capital Advantage Fund LP held 3,160,110 shares consisting of
1,604,940 Series Al Preferred Shares and 1,555,170 Series A2 Preferred Shares and (ii) Golden Valley Global
Limited held 3,226,120 Series B Preferred Shares.

ARCH Venture Entities includes ARCH Venture Fund IX Overage, L.P. and Arch Venture Fund IX, L.P. As at the
Latest Practicable Date, (i) ARCH Venture Fund IX Overage, L.P. held 4,776,830 shares consisting of 2,407,410
Series A1 Preferred Shares, 2,332,760 Series A2 Preferred Shares and 36,660 Series B Preferred Shares and (ii)
ARCH Venture Fund IX, L.P. held 1,592,280 shares consisting of 80,247 Series Al Preferred Shares, 777,590
Series A2 Preferred Shares and 12,220 Series B Preferred Shares.

The number of Shares as at Listing Date has not taken into account Aranda Investments Pte. Ltd., LVC Mi Holding

Limited and AVICT Global Holdings Limited’s subscription of Offer Shares pursuant to the relevant cornerstone
investment agreement as further described under the section headed “Cornerstone Investors” in this prospectus.
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(3)

Principal terms of the Pre-IPO Investments and Pre-IPO Investors’ rights

The below table summarizes the principal terms of the Pre-IPO Investments:

Cost per Preferred Share or Share
paid (approximation)” . . . . . .

Corresponding valuation of our
Company (approximation)” . . .

Date of the agreement(s)

Funds raised by our Group
(approximation)

Date on which investment was fully

Discount to the Offer Price® . . . .

Lock-up Period. . . ... ... ..

Use of Proceeds from the Pre-IPO
Investments

Strategic benefits of the Pre-IPO
[nvestments

Series Al Financing Series A2 Financing Series X Financing Series B Financing Syracuse Acquisition
US$13.85 US$17.86 US$21.43 US$20.46 US$20.46
US$143.33 million ~ US$299.70 million ~ US$369.64 million ~ US$452.81 million ~ US$547.56 million

February 13, 2018 February 13, 2018 ~ November 20, 2019 May 13, 2020 June 30, 2020
and May 16,
2018

US$53.33 million ~ US$114.80 million US$10 million® US$100 million N/A, acquired

assets of

Syracuse Cayman

May 24, 2018 May 9, 2019 November 20, 2019 June 3, 2020 June 30, 2020

51.0% 36.8% 24.2% 27.6% 21.6%

Subject to certain exceptions, the Pre-IPO Investors have agreed that, if so required by the managing
underwriter(s), it will not during the period commencing on the date of the final prospectus relating to the
Company’s IPO and ending on the date specified by the Company and the managing underwriter (such period
not to exceed six (6) months from the date of commencement of dealings in the Shares on the Stock Exchange)
dispose of the Shares.

We utilized the proceeds for the principal business of our Group as approved by the Board, including, but not
limited to, research and development activities, the growth and expansion of our Group’s business and general
working capital purposes in accordance with the budget approved by the Board. As at the Latest Practicable
Date, approximately 41% of the net proceeds from the Pre-IPO Investments have been utilized.

At the time of the Pre-IPO Investments, our Directors were of the view that our Company could benefit from the
additional capital and licensed patent rights that would be provided by the Pre-IPO Investors’ investments in our
Company and the Pre-IPO Investors” knowledge and experience.

Notes:

1. The cost per Preferred Share or share paid is calculated based on the assumption that the Share Subdivision is not
completed.

2. The corresponding valuation of our Company is calculated based on the capitalization of our Company of the

relevant time taking into account the funds raised assuming all underlying shares of the Share Incentivization
Schemes have not been issued.
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3. The discount to the Offer Price is calculated based on the assumption that the Offer Price is HK$21.90 per Share,
being the mid-point of the indicative Offer Price range of HK$20.0 to HK$23.80, assuming the conversion of the
Preferred Shares into Shares on a one-to-one basis has completed prior to Listing.

4. In consideration of the rights granted to us by Juno through BCMA License Agreement, the Company provided
share-based payment to Juno. For further details, please see the sections headed “Business — Collaboration and
License Agreements” and “Connected Transactions — Non-Exempt Continuing Connected Transactions” in this
prospectus.

(4) Special Rights of the Pre-IPO Investors

All Preferred Shares shall be converted into Shares of our Company immediately before the
completion of the Global Offering on a ratio of 1:1. All Shareholders (including our Pre-IPO
Investors) are bound by (i) the terms of the existing memorandum and articles of association (as
amended from time to time) of our Company which will be replaced by our Memorandum and
Articles of Association effective upon the Listing and (ii) the Shareholders’ Agreement which
superseded all previous agreements among the contracting parties in respect of the shareholders’

rights in our Company.

Pursuant to the Shareholders’ Agreement and the existing memorandum and articles of
association of our Company, certain Pre-IPO Investors have, among other rights, (i) the right to
elect Directors and the right of participation in the meetings of the Board; (ii) registration rights
including demand and piggyback registration rights; (iii) information and inspection rights; (iv)
redemption rights; (v) conversion rights; (vi) pre-emptive rights; (vii) liquidation rights; (viii)

rights of first refusal and co-sale and (ix) protective provisions.

The relevant redemption rights ceased to be exercisable immediately upon the first filing of
the listing application by our Company, but shall be re-instated and become exercisable again upon
the earliest of (i) withdrawal of the listing application by our Company; (ii) rejection of the listing
application by the Stock Exchange, or (iii) failure by our Company to achieve an initial public
offering before the one-year anniversary of the first filing of the listing application by our
Company. All other shareholders’ special rights granted under the foregoing documents will be
automatically terminated upon or before the Listing in accordance with the terms of the

Shareholders’ Agreement.
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(5) Information about the Pre-IPO Investors

Our Pre-IPO Investors include certain Sophisticated Investors such as Temasek, Mirae Asset
Securities (HK) Ltd., Mirae Asset — Naver Asia Growth Investment Pte. Ltd., Mirac Asset —
Celltrion New Growth Fund, Mirae Asset Capital Co., Ltd and Sequoia Capital China Venture

Fund VI, L.P.. The background information of our Pre-IPO Investors is set out below.

1.  Syracuse Cayman is one of our Substantial Shareholders and Pre-IPO Investors and is
owned by approximately 150 individuals, including Dr. Cheng Liu, one of our
non-executive Directors and other corporate entities, including Eureka. None of them is
entitled to directly or indirectly control Syracuse Cayman in accordance with the SFO.

Syracuse Cayman is also a party to the Asset Purchase Agreement.

2. TLS Beta Pte. Ltd. is a company incorporated in Singapore in 2005 and an indirectly
wholly owned subsidiary of Temasek Holdings (Private) Limited (“Temasek”).
Incorporated in 1974, Temasek, a Sophisticated Investor, is an investment company
headquartered in Singapore. Supported by its network of international offices, Temasek
owns a S$306 billion portfolio as at March 31, 2020, with two thirds underlying
exposure in Asia. Temasek’s investment activities are guided by four investment themes
and the long term trends they represent: Transforming Economies; Growing Middle
Income Populations; Deepening Comparative Advantages; and Emerging Champions.
Temasek’s investment strategy allows it to capture opportunities across the sectors in
which they invest that help bring about a better, smarter and more connected world. Its
investments in the life sciences sector include WuXi AppTec, Celltrion, Inc., Thermo
Fisher Scientific Inc., Aerogen, Dr. Agarwal’s Healthcare, Hangzhou Tigermed, Orchard

Therapeutics, and Surgery Partners.

3. CIJW Therapeutics Investment Limited is a business company duly incorporated and
validly existing under the laws of the British Virgin Islands and is principally engaged
in private equity investment. It is held by its majority shareholder CPEChina Fund III,
L.P. and minority shareholder CPE Global Opportunities Fund, L.P.
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Mirae Asset Entities, as a group, are Sophisticated Investors. Mirae Asset Entities
include Mirae Asset Growth JW Investment Company Limited, Mirae Asset Securities
(HK) Ltd., Mirae Asset — Naver Asia Growth Investment Pte. Ltd., Mirae Asset —
Celltrion New Growth Fund, Mirae Asset Capital Co., Ltd. and Mirae Asset Next Korea

Al Venture Investment Fund.

Founded in 1997, Mirae Asset Financial Group is one of the largest independent
financial groups in Asia, providing comprehensive services to clients worldwide —
including asset management, wealth management, investment banking, and life
insurance. Mirae Asset Financial Group has a presence in 15 markets and the group’s
managed assets worldwide is approximately US$400 billion (as of December, 2019).
With approximately 12,800 employees, Mirae Asset Financial Group offers its clients a
comprehensive suite of investment solutions from its offices in Australia, Brazil,
Canada, China, Colombia, Hong Kong, India, Indonesia, Japan, Korea, Mongolia,
Singapore, the U.K., the U.S., and Vietnam.

Mirae Asset Growth JW Investment Company is a special vehicle for the target
investment under Mirae Asset Global Investments HK Ltd’s (“MAGI HK”) private
equity investment fund which is mainly funded by the principal money. MAGI HK is
one of the major Mirae Asset Financial Group’s asset management business entities

taking Asia regional investment from traditional to alternative and private investments.

Mirae Asset Securities (HK) Ltd. (“Mirae Asset Securities”), a wholly-owned
subsidiary of Mirae Asset Daewoo Co., Ltd (KRX:006800), was established in Hong
Kong in July 2005 with the vision of becoming the leading Asia Pacific financial
services company. Mirae Asset Securities’ professional and experienced Hong
Kong-based analysts, traders, and financial advisors cover the Asia market. Its
customer-focused approach translates into a broad range of investment services and
activities including securities trading, futures and option trading, principal investments,
investment management, investment banking and wealth management. Mirae Asset

Securities has approximately US$2.5 billion (as of June 2020) asset under management.

Mirae Asset — Naver Asia Growth Investment Pte. Ltd. (the “Asia Growth Fund”) is a
US$1 billion size Asia dedicated tech fund set up by Mirae Asset Financial Group and
Naver. Since its establishment in 2018, the Asia Growth Fund had been actively

investing in the region.
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Mirae Asset — Celltrion New Growth Fund is a venture capital fund worth
approximately US$130 million jointly set up by a South Korean biopharmaceutical
company Celltrion and Mirae Asset Financial Group in 2017, managed by Mirae Asset
Capital Co., Ltd (“Mirae Asset Capital”), solely dedicated to investments in biotech &

healthcare sector.

Mirae Asset Capital has approximately US$1.4 billion (as of March 2019) asset under
management. Mirae Asset Capital invests in businesses worldwide to promote industries
creating new growth with expertise built on investment technique and reputation of the
nation’s authoritative, Mirae Asset Financial Group. Mirae Asset Capital invests with a
focus on biotech and industry convergence, such as drug discovery, immunotherapy

drugs, gene and cell therapy, microbiome, etc.

Mirae Asset Venture Investment (“MAVI”), the general partner of Mirae Asset Next
Korea AI Venture Investment Fund, is a venture capital arm of Mirae Asset Financial
Group. MAVI supports start-ups in various stages and geography. MAVI is one of
Korea’s top venture capitals and is focused on the areas such as bio-tech, information

and communication technology, advanced manufacturing and others.

SCC Venture VI Holdco, Ltd. is an exempted company with limited liability
incorporated under the laws of the Cayman Islands. Its sole shareholder is Sequoia
Capital China Venture Fund VI, L.P., an investment fund whose primary purpose is to
make equity investments in private companies, which is a Sophisticated Investor.
Sequoia Capital’s investments in the life sciences sector include CStone
Pharmaceuticals, Innovent Biologics Inc., Venus Medtech (Hangzhou) Inc., WXAT and

our Company.

JDI Capital Management Limited is a company incorporated in the BVI and Park Place
Capital Management & Consulting Limited is a company incorporated in Hong Kong
and they are directly and indirectly wholly-owned, respectively, by Dr. Li, our executive
Director, chairman of the Board and CEO. Dr. Li 2020 GRAT is founded by Dr. Li as
the grantor and trustee. Dr. Li 2020 GRAT is a grantor retained annuity trust and the
Shares held by Dr. Li 2020 GRAT are held on trust for Dr. Li, with annuity payments to

Dr. Li and with remainder interests, if any, to his family members.
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10.

Golden Valley Global Limited and Loyal Valley Capital Advantage Fund LP are the
entities established in 2016 and 2017 by Loyal Valley Capital, a private equity firm that
mainly focuses on the following segments: new consumer (media, entertainment and
education), healthcare and also covers specialty industrials. Loyal Valley Capital have
invested in a number of healthcare companies such as Shanghai Junshi Biosciences Co.,
Ltd., InnoCare Pharma Limited, Shanghai Henlius Biotech, Inc and Akeso, Inc. Golden
Valley Global Limited and Loyal Valley Capital Advantage Fund LP are ultimately
controlled by Mr. Lijun Lin.

Each of ARCH Venture Fund IX, L.P. and ARCH Venture Fund IX Overage, L.P. is a
venture capital fund specializing in investments in seed and early-stage technology
companies with a focus on biotechnology and instrumentation. ARCH Venture Fund IX,
L.P. and ARCH Venture Fund IX Overage, L.P. are limited partnerships registered in
Delaware, United States. The limited partners of these partnerships are primarily
institutional investors such as university endowments, foundations, sovereign wealth
funds and family offices. ARCH Venture Partners IX, L.P. is the sole general partner of
ARCH Venture Fund IX, L.P. and ARCH Venture Partners IX Overage, L.P. is the sole
general partner of ARCH Venture Fund IX Overage, L.P. ARCH Venture Partners IX,
LLC is the sole general partner of ARCH Venture Partners IX, L.P. and ARCH Venture
Partners IX Overage, L.P.

Yuanming Healthcare Holdings Limited is a limited company incorporated in the British
Virgin Islands. Yuanming Prudence SPC is the sole shareholder of Yuanming Healthcare
Holdings Limited. Yuanming Prudence SPC pursues its objective by investing primarily
in a managed portfolio of private equity investments to achieve long term capital

appreciation.

Time Concord Holdings Limited is a private limited company incorporated in the British
Virgin Islands. It is an affiliated investment entity of CR-CP Life Science Fund
(“CR-CP Fund”). CR-CP Fund is a private equity fund jointly established by China
Resources Group and Charoen Pokphand Group of Thailand with an investment focus on
early-/growth-stage companies in the life science universe, with total fund size of
US$300 million. The fund invests in innovative products, technologies, and services
globally that can fulfill the unmet need of Chinese patients. Leveraging the investment
team’s diverse experience in healthcare management and capital investment, the fund

assists portfolio companies to achieve value-adding China angle.
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11.

12.

13.

14.

15.

16.

Oriza Seed Fund I L.P. was incorporated in the Cayman Islands for biotech and
healthcare investment and is an offshore investment fund of Oriza Seed. The general
partner of Oriza Seed Fund I L.P. is Oriza Seed L.P. and the limited partners of Oriza
Seed Fund I L.P. are independent third parties. The investment of Oriza Seed Fund I

L.P. in the life sciences sector include CStone Pharmaceuticals and Ascentage Pharma.

King Star Med LP is a venture capital fund specializing in investments with a primary
focus on healthcare and biotech. All of its portfolio including our Company are

biotechnology companies.

Danqing-JW Investment Limited (“Shiyu”) is a private equity firm focusing on
investments into healthcare industry in China. Founded in September 2014, Shiyu’s total
AUM has exceeded RMBS5 billion. Shiyu employs a focused investment strategy into
areas including innovative medicine, medical services and IVD. Amid the
pharmaceutical industry reform tailwinds, Shiyu continuously create great values to its

investors and portfolios by fully leveraging its comprehensive industry experiences.

AVICT Global Holdings Limited is a company incorporated in the British Virgin Islands
and is wholly owned by Hangyuan Holdings Limited. AVICT Global Holdings Limited
is primarily engaged in equity investment and is primarily focused on the healthcare

sector.

Be Angels LLC, a Delaware limited liability company formed on October 24, 2019, is
solely-owned and managed by Long Wang to make investments. Long Wang is a

stockholder of Syracuse Cayman.

Hua Yuan International Limited is a company incorporated in Hong Kong. It is a
directly and wholly-owned special purpose vehicle of China Singapore Suzhou
Industrial Park Ventures Co., Ltd — based on latest annual return filed in 2019
(“CSVC”). CSVC is an investment services flagship which is directly and wholly-owned
by Suzhou Oriza Holdings Corporation (f#fJHITARE AR/ F]) > an investment
holding company whose business covers equity investment, credit finance and equity

investment services.
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(6) Public Float

Upon completion of the Global Offering, the following Shareholders, Juno, Syracuse Cayman
and WXAT HK, will hold (directly or indirectly) approximately 18.67%, 11.53% and 10.16% of
the total issued Shares, respectively, and each is therefore our core connected person under the
Listing Rules. As a result, such Shares will not count towards the public float. In addition, Dr. Li,
our executive Director, through Dr. Li 2020 GRAT, JDI Capital Management Limited and Park
Place Capital Management & Consulting Limited, which are directly and indirectly wholly-owned
by him, respectively, will in aggregate hold 2.45% of the total issued Shares upon completion of
the Global Offering (assuming the Over-allotment Option is not exercised, no additional Shares are
issued pursuant to the Share Incentivization Schemes and no Syracuse Holdback Shares and Juno

Settlement Shares are issued) and such Shares will not count towards the public float.

Save as disclosed above in this section, to the best of the Directors’ knowledge, all other
investors and Shareholders of our Company are not core connected persons of our Company. As a
result, an aggregate of approximately 57.19% of the Shares (upon completion of the Global
Offering, assuming the Over-allotment Option is not exercised, no additional Shares are issued
pursuant to the Share Incentivization Schemes and no Syracuse Holdback Shares and Juno
Settlement Shares are issued) with a market capitalization of approximately HK$4,711 million
(based on the Offer Price of HK$21.90, being the mid-point of the indicative Offer Price range)
held by our Shareholders will count towards the public float. Hence, over 25% of our Company’s
total issued Shares will be held by the public upon completion of the Global Offering as required
under 8.08(1)(a) of the Listing Rules. In addition, the market capitalization of the portion of the
total number of the Company’s issued Shares held by the public pursuant to the requirements
under Rule 18A.07 of the Listing Rules (based on the Offer Price of HK$21.90, being the
mid-point of the indicative Offer Price range) shall be at least HK$375 million at the time of the
Listing.

Other than those granted under the Share Incentivization Schemes, Syracuse Holdback Shares
and Juno Settlement Shares, there are no options or warrants outstanding. For further details on the
principal terms of the Share Incentivization Schemes, please see the section headed “Appendix V

— Statutory and General Information — D. Share Incentivization Schemes” to this prospectus.

COMPLIANCE WITH INTERIM GUIDANCE AND GUIDANCE LETTERS

The Joint Sponsors confirm that the investments by the Pre-IPO Investors are in compliance
with the Guidance Letter HKEX-GL29-12 issued on January 2012 and updated in March 2017 by
the Stock Exchange, the Guidance Letter HKEX-GL43-12 issued in October 2012 and updated in
July 2013 and in March 2017 by the Stock Exchange and the Guidance Letter HKEX-GL44-12
issued in October 2012 and updated in March 2017 by the Stock Exchange.
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CONTRACTUAL ARRANGEMENTS

We conduct certain of our business and investment through our Consolidated Affiliated
Entities, which hold the requisite permit and approval required for our business. In order to
achieve our Group’s business purposes and be in line with common practice in industries in the
PRC subject to foreign investment restrictions, we have adopted the Contractual Arrangements to
exercise and maintain control over the operations of the Consolidated Affiliated Entities, obtain
their entire economic benefits and prevent leakage of the assets and values of the Consolidated
Affiliated Entities to their shareholders in the PRC. For further details on the Contractual

Arrangements, please see the section headed “Contractual Arrangements” in this prospectus.
PRC REGULATORY REQUIREMENTS

Our PRC Legal Advisor confirms that as of the Latest Practicable Date, each of the
subsidiaries in China had been duly established and all regulatory approvals and permits in respect

of the incorporation of these subsidiaries had been obtained in accordance with PRC laws.

Under the Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (B 4k
B G E DHEE N EN R E)) (“M&A Rules™), a foreign investor is required to obtain

necessary approvals when:

. a foreign investor acquires equity in a domestic enterprise (thereby converting it into a
foreign-invested enterprise), or subscribes for new equity in a domestic enterprise via an
increase of registered capital (thereby converting it into a foreign-invested enterprise);

or

. a foreign investor establishes a foreign-invested enterprise that purchases and operates
assets of a domestic enterprise, or that purchases assets of a domestic enterprise and

injects those assets to establish a foreign-invested enterprise.

Furthermore, according to Article 11 of the M&A Rules, where a domestic company or
enterprise, or a domestic natural person, through an overseas company established or controlled by
it/them, acquires a domestic company that is related to or connected with it/them, approval from
MOFCOM is required.
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As advised by our PRC Legal Advisor, the MOFCOM approvals under the M&A Rules are
not required because JW Shanghai, JW R&D Shanghai, JW Suzhou, Eureka Beijing, Aeon Beijing
and Syracuse Jiangsu were established at the beginning as foreign-invested enterprises in the PRC,
not become foreign-invested enterprises through merger or acquisition under the M&A Rules.
However, there is uncertainty as to how the M&A Rules will be interpreted or implemented and
whether the MOFCOM and other related government authorities would promulgate future PRC

laws, regulations or rules contrary to the M&A Rules.

SAFE Circular 37

According to the SAFE Circular 37, PRC residents shall register with local branches of SAFE
in connection with their direct establishment or indirect control of an offshore entity, or a special
purpose vehicle, for the purpose of overseas investment and financing, with such PRC residents’
legally owned assets or equity interests in domestic enterprises or offshore assets or interests. The
SAFE Circular 37 further requires amendment to the registration in the event of any changes with
respect to the basic information of or any significant changes with respect to the special purpose
vehicle. If the shareholders of the offshore holding company who are PRC residents do not
complete their registration with the local SAFE branches, the PRC subsidiaries may be prohibited
from distributing their profits and proceeds from any reduction in capital, share transfer or
liquidation to the offshore company, and the offshore company may be restricted in its ability to
contribute additional capital to its PRC subsidiaries. Moreover, failure to comply with SAFE
registration and amendment requirements described above could result in liability under PRC law
for evasion of applicable foreign exchange restrictions. Pursuant to the SAFE Circular 13, the
power to accept SAFE registration was delegated from local SAFE branches to local banks where

the assets or interests in the domestic entity are located.

As of the Latest Practicable Date, none of the direct shareholder of the Company was PRC

citizen or was subject to the SAFE Circular 37.
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OUR STRUCTURE IMMEDIATELY PRIOR TO THE GLOBAL OFFER

The following chart depicts our shareholding as at the Latest Practicable Date, assuming that

all of the Preferred Shares have been converted to ordinary Shares on a one-to-one basis, the
Over-allotment Option is not exercised, no shares are issued pursuant to the Share Incentivization
Schemes and no Syracuse Holdback Shares and Juno Settlement Shares are issued:

Notes:

Dr. Li® Juno WXAT HK Temasek Syracuse Trustee Other Pre-l}’z?
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3.31% 25.22% 13.73% 8.14% 15.58% 3.89% 30.13%
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(Hong Kong)
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Onshore
Registered
Shareholders
100% 100% 100% 100% 99% 100%
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Shanghai . JW R&D Syracuse Eureka
JuMing ---=-=------ JW Shanghai Shanghai Ng}f{‘;g“’“ Jiangsu Beijing
PRO) | Contractual (RO (PRC) (PRO) Acon (PRC)
[ 100%  Arrangements Beijing
(PRC) 1%
Shanghai =
Ming Ju 100%
(PRC)
" Aeon
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Suzhou (PRC)
Ming Ju
(PRC)

Dr. Li, our executive Director, through Dr. Li 2020 GRAT, JDI Capital Management Limited and Park Place Capital
Management & Consulting Limited, in aggregate holding 7,500,000 Shares, 866,670 Series Al Preferred Shares and
839,790 Series A2 Preferred Shares prior to Listing. On October 13, 2020, Dr. Li 2020 GRAT was founded by Dr.
Li as the grantor and trustee. Dr. Li 2020 GRAT is a grantor retained annuity trust. On October 13, 2020, JDI
Capital Management Limited, a company wholly-owned by Dr. Li, transferred 6,000,000 Shares to Dr. Li 2020
GRAT to be held on trust for Dr. Li with annuity payments to Dr. Li and with remainder interests, if any, to his
family members. Following such transaction, the voting rights of the relevant Shares will be exercised by Dr. Li,
who is the trustee of Dr. Li 2020 GRAT, within the trust term.

Other Pre-IPO Investors are Independent Third Parties including CJW Therapeutics Investment Limited, Mirae
Asset Entities, SCC Venture VI Holdco, Ltd., Loyal Vally Capital, ARCH Venture Entities, Yuanming Healthcare
Holdings Limited, Time Concord Holdings Limited, King Star Med LP, Danqing-JW Investment Limited, AVICT
Global Holdings Limited, Be Angels LLC and Hua Yuan International Limited. For further details about the
Pre-IPO Investors, please see “— Pre-IPO Investments” and “— Pre-IPO Investments — Capitalization of our
Company” in this section.
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OUR STRUCTURE IMMEDIATELY FOLLOWING THE GLOBAL OFFERING

The following chart depicts our shareholding structure immediately following the completion

of the Global Offering, assuming that all of the Preferred Shares have been converted to Shares on
a one-to-one basis, the Over-allotment Option is not exercised, no shares are issued pursuant to the
Share Incentivization Schemes and no Syracuse Holdback Shares and Juno Settlement Shares are

issued:
Investors taking
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Y Global Offering
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Notes:

Dr. Li, our executive Director, through Dr. Li 2020 GRAT, JDI Capital Management Limited and Park Place Capital
Management & Consulting Limited, in aggregate holding 7,500,000 Shares, 866,670 Series Al Preferred Shares and
839,790 Series A2 Preferred Shares prior to Listing. On October 13, 2020, Dr. Li 2020 GRAT was founded by Dr.
Li as the grantor and trustee. Dr. Li 2020 GRAT is a grantor retained annuity trust. On October 13, 2020, JDI
Capital Management Limited transferred 6,000,000 Shares to Dr. Li 2020 GRAT to be held on trust for Dr. Li with
annuity payments to Dr. Li and with remainder interests, if any, to his family members. Following such transaction,
the voting rights of the relevant Shares will be exercised by Dr. Li, who is the trustee of Dr. Li 2020 GRAT, within
the trust term.

Other Pre-IPO Investors are Independent Third Parties including CJW Therapeutics Investment Limited, Mirae
Asset Entities, SCC Venture VI Holdco, Ltd., Loyal Vally Capital, ARCH Venture Entities, Yuanming Healthcare
Holdings Limited, Time Concord Holdings Limited, King Star Med LP, Danqing-JW Investment Limited, AVICT
Global Holdings Limited, Be Angels LLC and Hua Yuan International Limited. For further details on the Pre-IPO
Investors, please see “— Pre-IPO Investments” and “— Pre-IPO Investments — Capitalization of our Company” in
this section.
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OVERVIEW

Foreign investment activities in the PRC now are mainly governed by the Industry Guidelines
on Encouraged Foreign Investment (2019) ( &% B /M & 2= 26 H Bk (20194 /) ) ) and the Special
Administrative Measures (Negative List) for the Access of Foreign Investment (2020)( CNEss-¢i 1
A 5 I8 BEH it B T 5 B2 )(20204F /%) ) ) (the “Relevant PRC Regulations™), promulgated jointly
by the MOFCOM and the NDRC, pursuant to which the industries listed therein are divided into
three categories in terms of foreign investment, namely, “encouraged” “permitted” and
“prohibited”. According to the Relevant PRC Regulations, foreign investment is prohibited in the

development and application of gene diagnostic and therapeutic technologies.

Our Group engages in the clinical trial of CAR-T therapies (the “Relevant Businesses”),
which involve the development and application of gene diagnostic and therapeutic technologies,
and therefore fall into the scope of the “prohibited” category of the Relevant PRC Regulations. As
such, we currently do not directly or indirectly hold any equity interest in our Consolidated

Affiliated Entities which are involved in the Relevant Businesses.

In order to comply with the PRC laws and regulations and maintain effective control over the
Relevant Businesses, we, through our wholly-owned subsidiary, JW Shanghai, entered into the
Contractual Arrangements with Shanghai Ju Ming and its relevant shareholders, pursuant to which
JW Shanghai acquired effective control over the financial and operational policies of our
Consolidated Affiliated Entities and has become entitled to all the economic benefits derived from
their operations. In light of the foregoing reasons, we believe that the Contractual Arrangements
are narrowly tailored as they are used to enable our Group to conduct businesses in the field that

are subject to foreign investment prohibitions in the PRC.

Our Directors believe that the Contractual Arrangements are fair and reasonable because: (i)
the Contractual Arrangements were freely negotiated and entered into among JW Shanghai,
Shanghai Ju Ming, and the Registered Shareholders; (ii) by entering into the Exclusive Business
Cooperation Agreements (as defined below) dated November 2, 2017 and July 29, 2020 with JW
Shanghai, our Consolidated Affiliated Entities will enjoy better economic and technical support
from us, as well as a better market reputation after the Global Offering; and (iii) a number of other

companies use similar arrangements to accomplish the same purpose.

We, through our wholly-owned subsidiary, JW Shanghai first entered into a series of
contractual arrangements, with Shanghai Ju Ming and each of its then shareholders, Ms. Jing Lv
(F &h), an employee of our Group and Ms. Wei Zhao (#£¥#), an employee of WXAT Shanghai
(collectively, the “Former Shareholders”) on November 2, 2017 (the “Former Contractual
Arrangements”). Due to the change in one of the shareholders of Shanghai Ju Ming from Ms. Wei

Zhao to Ms. Xing Gao (= &), a non-executive Director of our Company, the Former Contractual
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Arrangements that relate to Ms. Wei Zhao were terminated on July 28, 2020 and we entered into a
series of new contractual arrangements with Shanghai Ju Ming and Ms. Xing Gao on July 29,
2020, which their terms and conditions substantially the same as those of the Former Contractual
Arrangements, save for the identity of the new shareholder of Shanghai Ju Ming and other

corresponding changes made for entering into the new contractual arrangements.

In preparation for the Listing, we entered into a series of supplemental contractual
arrangements with Shanghai Ju Ming and each of the Registered Shareholders on July 29, 2020.
Key amendments made in the supplemental contractual arrangements are intended to comply with

the Listing Rules which mainly include:

Former Contractual Arrangements

Supplemental Contractual Arrangements

Dispute Resolution Clause in Each Agreemen

In the event of any dispute arising out of or in
relation to such agreement, the parties shall first

resolve  such  dispute  through friendly

negotiation, failing which the parties may

submit the dispute to China International

Economic and Trade Arbitration Commission

(f PR 5 W Z B )  (“CIETAC”)
for arbitration. However, the Former

Contractual Arrangements are silent on the
remedies that the arbitrators may grant and the
competent courts with powers to grant interim

remedies.

to

Arbitrators may award remedies over the equity
interests or assets of our Consolidated Affiliated
Entities and courts of competent jurisdiction
may grant interim remedies over the equity
interests or assets of our Consolidated Affiliated

Entities.

Exclusive Option Agreement

JW Shanghai is entitled to an irrevocable and
exclusive right to acquire the equity interests in
Shanghai Ju Ming from its then registered
shareholders by JW Shanghai or its designee(s).

Note:

JW Shanghai is entitled to an irrevocable and
exclusive right to acquire the equity interests in
our Consolidated Affiliated Entities from the
Registered Shareholders and/or to acquire the
assets of our Consolidated Affiliated Entities by
JW Shanghai or its designee(s).

(1)  Except the spouse undertaking of the relevant Former Shareholder under the Former Contractual Arrangements and

the spouse undertaking of the relevant Registered Shareholder under the supplemental contractual arrangements.

Such changes are made in order to fully comply with the Listing Rules, to further strengthen

our Group’s control over our Consolidated Affiliated Entities and to perfect the rights conferred

upon our Group over the economic benefits of our Consolidated Affiliated Entities.
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We will unwind and terminate the Contractual Arrangements wholly or partially once the
Relevant Businesses are no longer prohibited or restricted from foreign investment. We will
directly hold the maximum percentage of ownership interests permissible under the relevant PRC
laws and regulations if such businesses are allowed to be conducted by foreign investment entities

under the relevant PRC laws and regulations.

CONTRACTUAL ARRANGEMENTS

The following simplified diagram illustrates the flow of economic benefits from our

Consolidated Affiliated Entities to our Group stipulated under the Contractual Arrangements:

Our Company
100%
A 4
: Registered
JW Shanghai®  [-----------mmomomoooo-
& Shareholders®
; 7'y
Consgltmg ! ! Cor'lsultmg 100%
services vl : services fees v

Consolidated Affiliated Entities

denotes legal and beneficial ownership in the equity interest.

denotes contractual relationship through the Exclusive Business Cooperation Agreements.

- - denotes the control by JW Shanghai over our Consolidated Affiliated Entities through (i) powers of attorney to
exercise all shareholders’ rights in Shanghai Ju Ming; (ii) exclusive options to acquire all or part of the equity

interest and/or assets in our Consolidated Affiliated Entities; and (iii) equity pledges over the equity interest in

Shanghai Ju Ming.

(1) As of the Latest Practicable Date, JW Shanghai was wholly-owned by JW Hong Kong which was in turn
wholly-owned by our Company.

(2)  As of the Latest Practicable Date, Shanghai Ju Ming was held by its Registered Shareholders, as to 50% by Ms.
Jing Lv and 50% by Ms. Xing Gao, respectively.
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Exclusive Business Cooperation Agreements

JW Shanghai and Shanghai Ju Ming entered into the exclusive business cooperation
agreement on November 2, 2017 and the supplemental exclusive business cooperation agreements
on July 29, 2020 and on September 15, 2020 (collectively, the “Exclusive Business Cooperation
Agreements”), pursuant to which our Consolidated Affiliated Entities agreed to engage JW
Shanghai as its exclusive provider of technical support, consulting services, and other related
services, including but not limited to (i) software and technology licensing, (ii) technical services,
(ii1) network support, (iv) human resource support, (v) collection and research of technology and
market information, (vi) business and management consultation, (vii) marketing and promotional
services, (viii) development and testing of new products, (ix) equipment or properties leasing and
(x) other related services requested by our Consolidated Affiliated Entities from time to time to the

extent permitted under PRC law.

Pursuant to the Exclusive Business Cooperation Agreements, the service fee shall be paid on
annual basis or any other timing as separately agreed between JW Shanghai and our Consolidated
Affiliated Entities. The annual service fees shall consist of a management fee and a fee for
services provided, which shall be reasonably determined by JW Shanghai based on certain factors,
including, among other things, complexity and difficulty of such services, time commitment to
such services, actual service scope, the market price of the same type of services and the operation
conditions of Consolidated Affiliated Entities. In addition, the service fee shall be at a reasonable
level in accordance with the nature of the services and shall consist of 100% of the total
consolidated profit of the Consolidated Affiliated Entities, after deduction of any accumulated
deficit in respect of the preceding financial year(s), operating costs, expenses, taxes and other
statutory contributions. Apart from the service fee, if JW Shanghai transfers, licenses or develops
technology for our Consolidated Affiliated Entities, or leases equipment or properties to our
Consolidated Affiliated Entities, such fee shall be determined by JW Shanghai and our
Consolidated Affiliated Entities separately.

In addition, pursuant to the Exclusive Business Cooperation Agreements, without the prior
consent of JW Shanghai, during the term of the Exclusive Business Cooperation Agreements, our
Consolidated Affiliated Entities shall not directly or indirectly accept any same or similar service
provided by any third party and shall not establish same or similar cooperation relationships with
any third party.

The Exclusive Business Cooperation Agreements also provide that JW Shanghai has the
exclusive proprietary rights and interests in any and all intellectual property rights created or
developed by JW Shanghai or our Consolidated Affiliated Entities during the performance of the
Exclusive Business Cooperation Agreements.
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The Exclusive Business Cooperation Agreements are for an initial term of 30 years and is
automatically extended for another 30 years upon expiry, unless terminated by JW Shanghai in
writing before the expiration. During the term of the Exclusive Business Cooperation Agreements,
they shall be terminated upon the expiration of the operation term of our Consolidated Affiliated
Entities or JW Shanghai if the application for the renewal of their operation term is not approved

by the competent government authorities.

Powers of Attorney

JW Shanghai, Shanghai Ju Ming and Ms. Jing Lv entered into the power of attorney on
November 2, 2017. JW Shanghai, Shanghai Ju Ming and Ms. Xing Gao entered into the power of
attorney on July 29, 2020. Each of JW Shanghai, Shanghai Ju Ming and the Registered
Shareholders entered into the supplemental powers of attorney on July 29, 2020 (collectively, the
“Powers of Attorney”). Pursuant to the Powers of Attorney, each of the Registered Shareholders
irrevocably and exclusively grant JW Shanghai or its designee(s) (being the directors of JW
Shanghai’s direct or indirect offshore parent company and liquidators and other successors
replacing such directors) the power to exercise all rights of the Registered Shareholders as set out
in the then-valid articles of association of Shanghai Ju Ming and relevant laws and regulations,
including but not limited to the rights:

(i) to convene and attend shareholders’ meeting;

(i) to exercise all the shareholders’ rights and shareholders’ voting rights pursuant to the

relevant PRC laws and regulations and the articles of association of Shanghai Ju Ming;

(iii) to handle the sale, transfer, pledge, or disposal of all or part of the equity interest in
Shanghai Ju Ming;

(iv) to execute any resolutions and minutes as a shareholder of Shanghai Ju Ming and to file

any required document to relevant government authorities;

(v) on behalf of the Registered Shareholders, to nominate, elect, designate, appoint or
remove the legal representative, directors, supervisors, general managers, chief
executive officer and other senior management members of Shanghai Ju Ming;

(vi) to approve the amendments to the articles of association of Shanghai Ju Ming; and

(vii) to deal with any asset of Shanghai Ju Ming, including but not limited to managing its

asset-related business and accessing and acquiring its revenue and assets.
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The Powers of Attorney shall remain effective from the date of signing until the Registered
Shareholder ceases to be the shareholder of Shanghai Ju Ming.

The Registered Shareholders undertake that the authorization and entrustment under the
Powers of Attorney will not cause any actual or potential conflict of interest with JW Shanghai
and/or its trustees. If there is any conflict of interest with JW Shanghai and other members of our
Group, the Registered Shareholders shall prioritize to protect and will hold harmless of JW
Shanghai or any member of our Group. Where the Registered Shareholders are the directors or
senior management of JW Shanghai or JW Shanghai’s direct or indirect offshore parent company,
the rights in relation to the Powers of Attorney will be granted to other directors or senior
management of JW Shanghai or JW Shanghai’s direct or indirect offshore parent company. The
Registered Shareholders shall not take or omit to take any actions which may cause a conflict of
interest with JW Shanghai or its shareholders, nor the Registered Shareholders shall execute any
agreement or make any relevant commitments which has the conflict of interest with any
agreement signed or being performed by Shanghai Ju Ming, JW Shanghai or its designee(s).

Exclusive Option Agreements

JW Shanghai, Shanghai Ju Ming and Ms. Jing Lv entered into the exclusive option agreement
on November 2, 2017. JW Shanghai, Shanghai Ju Ming and Ms. Xing Gao entered into the
exclusive option agreement on July 29, 2020. Each of JW Shanghai, Shanghai Ju Ming and the
Registered Shareholders entered into the supplemental exclusive option agreement on July 29,
2020 (collectively, the “Exclusive Option Agreements”), pursuant to which the Registered
Shareholders and Shanghai Ju Ming irrevocably and unconditionally granted JW Shanghai
irrevocable and exclusive rights (the “Exclusive Option Rights”), provided that it is permitted
under the PRC laws and regulations, to acquire the equity interest in our Consolidated Affiliated
Entities from the Registered Shareholders and Shanghai Ju Ming and/or to acquire the assets of our
Consolidated Affiliated Entities by JW Shanghai or its designee(s), in whole or in part at any time
at the sole and absolute discretion of JW Shanghai.

The equity interest purchase price shall be equal to the amount of registered capital
contributed in our Consolidated Affiliated Entities by their shareholders respectively or any other
amount as separately agreed between JW Shanghai or its designee(s) and the Registered
Shareholders, or the minimum price legally required under the PRC laws and regulations if such
minimum price is higher than the aforementioned purchase price. The purchase price received by
the Registered Shareholders shall be used to offset their respective loan due to JW Shanghai under
the Loan Agreements (as defined below) (the “Offset Debts). If PRC laws impose mandatory
requirements on the equity interest purchase price, such that the minimum equity interest purchase

price permitted under PRC laws exceeds the price already offset with the Offset Debts, the
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Registered Shareholders shall promptly gift all of the amount exceeding the Offset Debts they
received to JW Shanghai or its designee(s) in the manner permitted under the applicable PRC laws.

For further details, please see “— Loan Agreements” in this section.

The asset purchase price shall be free or at a nominal price or the minimum price legally
required under the PRC laws and regulations. Upon the assets being duly transferred to JW
Shanghai or its designee(s) and after deducting necessary tax expenses, JW Shanghai or its
designee(s) shall pay the consideration within seven days to the designated bank accounts of our
Consolidated Affiliated Entities. Our Consolidated Affiliated Entities has also undertaken that,
subject to the relevant PRC laws and regulations, they will return to JW Shanghai or its
designee(s) any consideration they received within seven days in the event that JW Shanghai
exercises the Exclusive Option Rights to acquire the assets of our Consolidated Affiliated Entities.
If such return is not permissible under the PRC laws, the returned consideration will be in escrow
by our Consolidated Affiliated Entities for JW Shanghai and our Consolidated Affiliated Entities
shall cooperate with JW Shanghai to sign a custody agreement or other relevant legal documents.

Pursuant to the Exclusive Option Agreements, our Consolidated Affiliated Entities and the

Registered Shareholders, covenant, among other things, that:

(i) without the prior consent of JW Shanghai, they shall not supplement, change, or amend
the articles of association of our Consolidated Affiliated Entities, or increase or reduce
the registered capital of our Consolidated Affiliated Entities, or otherwise change the

structure of the registered capital of our Consolidated Affiliated Entities;

(i1) they shall maintain the corporate existence of our Consolidated Affiliated Entities in

accordance with the good financial and business standards and practices;

(ii1) without the prior consent of JW Shanghai, they shall not sell, transfer, mortgage or
dispose of any material assets or legal or beneficial interest in the material business or
revenues of our Consolidated Affiliated Entities, or allow to place encumbrances

thereon;

(iv) without the prior consent of JW Shanghai, our Consolidated Affiliated Entities shall not
incur, inherit, guarantee or suffer any debt, unless the debts incurred in the ordinary

course of business other than through loans;

(v) they shall operate our Consolidated Affiliated Entities in the ordinary course of business
so as to maintain our Consolidated Affiliated Entities’ asset value, and shall not take or
omit to take any actions which may adversely affect the operating status and asset value
of our Consolidated Affiliated Entities;
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(vi) without the prior consent of JW Shanghai, our Consolidated Affiliated Entities shall not

enter into any material contracts other than in the ordinary course of business;

(vii) without the prior consent of JW Shanghai, our Consolidated Affiliated Entities shall not
provide any person with any loan or credit;

(viii)upon request of JW Shanghai, they shall provide JW Shanghai with information
regarding the operations and financial condition of our Consolidated Affiliated Entities;

(ix) our Consolidated Affiliated Entities shall purchase and maintain insurance over the
assets and business of our Consolidated Affiliated Entities from an insurance carrier
acceptable to JW Shanghai, at an amount and type of coverage typical for companies

carrying on similar businesses;

(x) without the prior written consent of JW Shanghai, our Consolidated Affiliated Entities

shall not merge, consolidate with, acquire or invest in any person;

(xi) they shall immediately inform JW Shanghai if assets, business, revenue or equity
interest of our Consolidated Affiliated Entities involve in any litigation, arbitration or

administrative proceeding;

(xii) our Consolidated Affiliated Entities shall sign all necessary or appropriate documents,
take all necessary or appropriate actions and file all necessary or appropriate complaints,
and raise necessary and appropriate defenses against all claims to maintain the

ownership of their assets;
(xiii) without the prior written consent of JW Shanghai, they shall not distribute any dividend
to its shareholders. However, upon request of JW Shanghai, our Consolidated Affiliated

Entities shall immediately distribute all distributable profits to their shareholders;

(xiv) at the request of JW Shanghai, they shall appoint any persons designated by JW
Shanghai as the director or executive director of our Consolidated Affiliated Entities;

(xv) without the prior consent of JW Shanghai, they shall not engage in any business in

competition with JW Shanghai or its affiliates;

(xvi) without written consent of JW Shanghai, our Consolidated Affiliated Entities shall not

be dissolved or liquidated, unless otherwise mandatorily required by the PRC laws;
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(xvil) once foreign investors are permitted to invest in the principal business of our
Consolidated Affiliated Entities in China, and the competent government authorities of
China begin to approve such investments, upon JW Shanghai’s exercise of this option,
the Registered Shareholders shall immediately transfer to JW Shanghai or its designee(s)
the equity interest in our Consolidated Affiliated Entities held by them; and

(xviii) they shall procure the subsidiary and any subsidiary subsequently established, acquired
or actually controlled by our Consolidated Affiliated Entities to exercise rights and
perform the same obligations as our Consolidated Affiliated Entities and comply with
covenants made by our Consolidated Affiliated Entities in accordance with the Exclusive

Option Agreements.

The Exclusive Option Agreements shall remain effective from the date of signing until the
transfer of the entire equity interest held by the Registered Shareholders and/or the transfer of all
the assets of our Consolidated Affiliated Entities to JW Shanghai and/or its designated person.

Loan Agreements

As part of the Contractual Arrangements, JW Shanghai entered into the loan agreement with
Ms. Jing Lv on November 2, 2017. JW Shanghai entered into the loan agreement with Ms. Xing
Gao on July 29, 2020. JW Shanghai entered into the supplemental loan agreement with each of the
Registered Shareholders on July 29, 2020 (collectively, the “Loan Agreements”), pursuant to
which JW Shanghai agreed to lend each Registered Shareholder RMB500,000 (the “Loans”) for
capital contribution to Shanghai Ju Ming or for the payment of the consideration of the equity
interest of Shanghai Ju Ming. Such Loans will become immediately due and payable under any of
the following circumstances: (i) 30 days after the Registered Shareholders receives a written notice
from JW Shanghai requesting repayment of the Loan (and all interest thereon); (ii) death, lack or
limitation of civil capacity of the Registered Shareholders; (iii) the Registered Shareholders cease
to be a shareholder of Shanghai Ju Ming; (iv) the Registered Shareholders engage in criminal act
or is involved in criminal activities; (v) once foreign investors are permitted to invest in the
Relevant Businesses in China, with a controlling stake and/or in the form of wholly foreign-owned
enterprises, and the competent government authorities of China begin to approve such investments;
or the Registered Shareholders or Shanghai Ju Ming breach of the representations, warranties,
covenants or other obligations under the Exclusive Option Agreements; and (vi) Shanghai Ju Ming
failed to obtain or renew any governmental approval or license necessary for the operation of its

core business.

- 275 -



CONTRACTUAL ARRANGEMENTS

Equity Interest Pledge Agreements

JW Shanghai, Shanghai Ju Ming and Ms. Jing Lv entered into the equity interest pledge
agreement on November 2, 2017. JW Shanghai, Shanghai Ming Ju and Ms. Xing Gao entered into
the equity interest pledge agreement on July 29, 2020. Each of JW Shanghai, Shanghai Ju Ming
and the Registered Shareholders entered into the supplemental equity interest pledge agreement on
July 29, 2020 (collectively, the “Equity Interest Pledge Agreements”), pursuant to which each of
the Registered Shareholders agreed to pledge all of their respective equity interest in Shanghai Ju
Ming to JW Shanghai as a security for their and Shanghai Ju Ming’s performance of the
contractual obligations under the Contractual Arrangements.

Under the Equity Interest Pledge Agreements, the Registered Shareholders agree that, the
rights of JW Shanghai with respect to the pledge thereunder shall not be interrupted or harmed by
the Registered Shareholders or their successors, heirs or representatives, or any other persons
through any legal proceedings. If Shanghai Ju Ming declares any dividend during the term of the
pledge, JW Shanghai is entitled to receive all such dividends distributed on the pledged equity
interest, if any. In addition, pursuant to the Equity Interest Pledge Agreements, each of the
Registered Shareholders has undertaken to JW Shanghai, among other things, not to transfer the
interest in their respective equity interest in Shanghai Ju Ming or allow any encumbrance to be

placed thereon without the prior written consent of JW Shanghai.

The equity pledge takes effect upon the completion of registration with the relevant
administration for industry and commerce and shall remain valid until after all the contractual
obligations of the Registered Shareholders and Shanghai Ju Ming under the Contractual
Arrangements have been fully performed and all the losses suffered by JW Shanghai arising as a
result of any event of default of the Registered Shareholders and/or Shanghai Ju Ming under the
Contractual Arrangements has been fully paid. As of the Latest Practicable Date, we have
registered the equity pledges under the Equity Interest Pledge Agreements of Ms. Jing Lv and Ms.
Xing Gao with the relevant PRC governmental authority in accordance with PRC laws and

regulations.

Upon the occurrence and during the continuance of an event of default (as defined in the
Equity Interest Pledge Agreements), JW Shanghai shall have the right to exercise all remedy
measure under the applicable PRC laws, the Contractual Arrangements and the Equity Interest
Pledge Agreements, including without limitations, being paid in priority with the equity interest
based on the monetary valuation that such equity interest are converted into or from the proceeds

from auction or sale of the equity interest upon written notice to the Registered Shareholders.
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Spouse Undertaking

The spouse of the relevant Registered Shareholders has executed an undertaking (the “Spouse
Undertaking”), to the effect that (i) he acknowledges and consents the execution of the
Contractual Arrangements by the respective Registered Shareholder, and the performance,
amendments and termination of the Contractual Arrangements do not require his further
authorization or consents; (ii) he undertakes not to make any assertions in connection with the
equity interest of Shanghai Ju Ming held by the respective Registered Shareholder; (iii) he
undertakes to execute all necessary documents and to take all necessary actions to ensure the
proper performance of the Contractual Arrangements; and (iv) in the event that he obtains any
interests in Shanghai Ju Ming, he shall be bound by the Contractual Arrangements and comply
with the obligations thereunder as a shareholder of Shanghai Ju Ming, and upon JW Shanghai’s
request, he shall sign any document in the form and content substantially same as the Contractual

Arrangements.
Dispute Resolution

In the event of any dispute with respect to the construction and performance of the

provisions, each of the Contractual Arrangements (except the Spouse Undertaking) stipulates that:
(i) the parties shall first resolve the dispute through friendly negotiations;

(i) in the event the parties fail to reach an agreement on the dispute within 30 days
following a negotiation request, any party may submit the relevant dispute to the
CIETAC (Shanghai International Arbitration Center) ([ [EA8 & 5 fh#kZ& B (L
B PR fPEE H0)), in accordance with the then effective arbitration rules of the
arbitration commission. The arbitration shall be conducted in Shanghai. The arbitration

award shall be final and binding on all parties;

(ii1) the arbitral tribunal may award remedies over the equity interest, assets or property
rights of our Consolidated Affiliated Entities, injunctive relief or order the winding up
of our Consolidated Affiliated Entities; and

(iv) upon the request by any party, the courts of competent jurisdictions shall have the power
to grant interim remedies before making a final ruling on the dispute. The courts of
Hong Kong, the Cayman Islands or other courts with jurisdiction, including but not
limited to the place where our Consolidated Affiliated Entities established or the place
where the principal assets of JW Shanghai and our Consolidated Affiliated Entities are
located shall be considered as having jurisdiction for the above purposes.
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In connection with the dispute resolution method as set out in the Contractual Arrangements

and the practical consequences, we are advised by our PRC Legal Advisor that:

(i) a tribunal has no power to grant such injunctive relief, nor will it be able to order the

winding up of our Consolidated Affiliated Entities pursuant to current PRC laws; and

(i1) in addition, interim remedies or enforcement orders granted by overseas courts such as

Hong Kong may not be recognizable or enforceable in the PRC.

As a result of the above, in the event that our Consolidated Affiliated Entities or the
Registered Shareholders breach any of the Contractual Arrangements, we may not be able to obtain
sufficient remedies in a timely manner, and our ability to exert effective control over our
Consolidated Affiliated Entities and conduct our business could be materially and adversely
affected. For further details, please see the section headed “Risk Factors — Risks Relating to
Contractual Arrangements” in this prospectus.

Succession

Pursuant to the Contractual Arrangements, the Registered Shareholders undertake to JW
Shanghai that, in the event of death, incapacity, marriage, divorce or other circumstances which
may affect the Registered Shareholder’s equity interest in Shanghai Ju Ming, the Registered
Shareholder’s respective successor will be deemed as the signing party to the Contractual

Arrangements and be obliged to the rights and liabilities under the Contractual Arrangements.

Liquidation

Pursuant to the Exclusive Option Agreements, in the event of a dissolution or liquidation of
our Consolidated Affiliated Entities required by the PRC laws, the Registered Shareholders shall
give the proceeds they received from the dissolution or liquidation to JW Shanghai or its
designee(s) as part of the service fee under the Exclusive Business Cooperation Agreements to the
extent permitted by the PRC laws.

Conflicts of Interests
Each of the Registered Shareholders has given their irrevocable undertakings in the Powers of

Attorney which address potential conflicts of interests that may arise in connection with the

Contractual Arrangements. For further details, please see “— Powers of Attorney” in this section.
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Loss Sharing

None of the agreements constituting the Contractual Arrangements provide that our Company
or JW Shanghai, is obligated to share the losses of our Consolidated Affiliated Entities or provide
financial support to our Consolidated Affiliated Entities. Further, our Consolidated Affiliated
Entities are companies with limited liabilities and shall be solely liable for their own debts and

losses with assets and properties owned by them.

Under PRC laws and regulations, our Company or JW Shanghai, is not legally required to
share the losses of our Consolidated Affiliated Entities or provide financial support to our
Consolidated Affiliated Entities. Despite the foregoing, given that our Group conducts the Relevant
Businesses in the PRC through our Consolidated Affiliated Entities, and that their financial
position and results of operations are consolidated into our Group’s financial information under the
applicable accounting principles, our Company’s business, financial condition and results of
operations would be adversely affected if our Consolidated Affiliated Entities suffer losses.

Insurance

Our Company does not maintain any insurance policy to cover the risks relating to the

Contractual Arrangements.

Company’s Confirmation

As of the Latest Practicable Date, our Company had not encountered any interference or
encumbrance from any PRC governing bodies in operating its businesses through our Consolidated

Affiliated Entities under the Contractual Arrangements.

EFFECT OF THE CONTRACTUAL ARRANGEMENTS

We believe that the Contractual Arrangements provide a mechanism that enables us to
exercise effective control over our Consolidated Affiliated Entities, and is narrowly tailored to
achieve our business purposes and to protect and safeguard the interests of our Company and our
future public shareholders in the event of any dispute between us, our Consolidated Affiliated

Entities and the Registered Shareholders on the following bases:

(i) the arrangement under the Exclusive Business Cooperation Agreements will ensure that
all economic benefits generated from the operations of our Consolidated Affiliated
Entities will flow to JW Shanghai whilst ensuring compliance with applicable PRC laws
and regulations and to operate such Relevant Businesses which are prohibited to be
conducted by foreign investors or foreign owned or invested entities, and hence, is in

the best interest of our Group as a whole. The delineation of the assets and staffing
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(ii)

(iii)

(iv)

v)

between JW Shanghai, which shall be responsible for driving key business
decision-making process and provide overall business advice and consulting services,
and our Consolidated Affiliated Entities, which shall be responsible for the operations of
the Relevant Businesses in compliance with relevant PRC laws and regulations, would
allow a proper discharge of the respective responsibilities of JW Shanghai and our
Consolidated Affiliated Entities under the Contractual Arrangements and also ensure
sound and effective operation of our Relevant Businesses in compliance with the

Contractual Arrangements and applicable laws and regulations;

under the Exclusive Option Agreements, the Registered Shareholders have granted JW
Shanghai irrevocable and exclusive right to purchase from the Registered Shareholders
all or any part of their equity interest or assets of our Consolidated Affiliated Entities.

13

For further details, please see “— Exclusive Option Agreements” in this section. These
provisions enable JW Shanghai or its designee(s) to act as the shareholder(s) of its
choice to take over the equity interest or assets in our Consolidated Affiliated Entities at
any time and thereby ensuring that our Group will continue to maintain our interest in
our Consolidated Affiliated Entities upon the exercise of the right pursuant to the

Exclusive Option Agreement;

under the Equity Interest Pledge Agreements, the Registered Shareholders have applied
for pledging all of their respective equity interest in Shanghai Ju Ming to JW Shanghai.
As of the Latest Practicable Date, the equity pledges under the Equity Interest Pledge
Agreements of Ms. Jing Lv and Ms. Xing Gao have been registered with the relevant
PRC governmental authority. The registered pledges effectively prevent the Registered
Shareholders from impeding JW Shanghai’s control over Shanghai Ju Ming by
transferring their equity interest in Shanghai Ju Ming to bona fide third parties without
JW Shanghai’s knowledge or approval;

under the Powers of Attorney, the Registered Shareholders unconditionally and
irrevocably appoint JW Shanghai or its designee(s) the power to exercise all the rights
that they have as the shareholders of Shanghai Ju Ming. These provisions provide JW
Shanghai with the powers to determine or change the composition of the board of
directors and management team of Shanghai Ju Ming at any time, which in turn
provides JW Shanghai with the power to control Shanghai Ju Ming without the need for
any further action or cooperation from the Registered Shareholders and thereby
conferring the management control of Shanghai Ju Ming on our Company and our

legally-owned subsidiaries;
under the Spouse Undertaking, the spouse of the relevant Registered Shareholder

undertakes not to take any actions to prevent the performances under the Contractual

Arrangements; and
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(vi) we, through JW Shanghai, will only approve and consent to our Consolidated Affiliated
Entities carrying out such Relevant Businesses, which would otherwise be prohibited to
be carried out by foreign invested entities under the Relevant PRC Regulations so as to

ensure that the Contractual Arrangements are narrowly tailored for our business purpose.
LEGALITY OF THE CONTRACTUAL ARRANGEMENTS

Our PRC Legal Advisor conducted an interview with the officer of Shanghai Medical
Products Administration ((_ 7 T 8 i B B B JR)), the “SMPA”) on August 4, 2020 and August 7,
2020, who has provided confirmation that (i) the SMPA is the competent government authority for
the Relevant Businesses carried out by Consolidated Affiliate Entities; (ii) the Relevant Businesses
involve the development and application of gene diagnostic and therapeutic technologies; and (iii)
the execution and performance of the Contractual Arrangements do not require any approval or

authorization by it.

Our PRC Legal Advisor conducted an interview with the officer of Shanghai Municipal
Commission of Commerce (LT MHZEE®), the “SMCC”) on July 13, 2020, who has
provided confirmation that (i) the SMCC is the competent government authority regulating the
foreign investment in Shanghai; (ii) foreign investors are not allowed to invest in the business
falling into “prohibited” category within Negative List 2020 in the PRC according to the Foreign
Investment Law (the “FIL”); and (iii) the FIL and its implementing rules do not provide any

express provisions on contractual arrangements.
Our PRC Legal Advisor are of the view that:

(i) each of JW Shanghai and Shanghai Ju Ming is an independent legal entity which is duly
established and validly existing under the PRC laws;

(ii) all parties to each of the Contractual Arrangements have qualifications and abilities to

duly execute and perform the Contractual Arrangements;

(iii) none of the agreements under the Contractual Arrangements would be deemed as
“concealment of illegal intentions with a lawful form” and void under the Contract Law
of the People’s Republic of China ({H'# ANRILFME5[F¥E)) (the “PRC Contract
Law”), or violates any provisions of the articles of association of JW Shanghai or
Shanghai Ju Ming;

(iv) according to the interviews with the SMPA and the SMCC, the execution and

performance of the Contractual Arrangements do not require any approvals or

authorizations from them; and
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(v) each of the Contractual Arrangements is valid, legally binding and enforceable under the
PRC laws, except that:

(a) the exercise of the option by JW Shanghai of its rights under the Exclusive Option
Agreements to acquire all or part of the equity interest in or assets of our
Consolidated Affiliated Entities may be subject to the approvals of and/or
registrations with the PRC regulatory authorities under the PRC laws and
regulations (if applicable) in force then; and

(b) the Contractual Arrangements provide that the arbitral tribunal may award
remedies over the equity interest or assets of our Consolidated Affiliated Entities,
injunctive relief (e.g. to compel the transfer of related business or assets) or order
the winding up of our Consolidated Affiliated Entities, and that competent courts
of the PRC, Hong Kong, the Cayman Islands and other jurisdictions (being the
places where the principal assets of our Consolidated Affiliated Entities or JW
Shanghai are located) also have jurisdiction for the grant or enforcement of the
arbitral award and the interim remedies against the equity interest or property
interest of our Consolidated Affiliated Entities. However, our PRC Legal Advisor
have advised that the interim remedies or enforcement orders granted by overseas
courts such as those of Hong Kong and the Cayman Islands may not be
recognizable or enforceable in the PRC. For further details, please see “— Dispute

Resolution” in this section.

Based on the foregoing, we believe that the Contractual Arrangements are narrowly tailored

to minimize the potential conflict with relevant PRC laws and regulations.

We have been advised by our PRC Legal Advisor, however, that there are substantial
uncertainties regarding the interpretation and application of current and future PRC laws and
regulations. Accordingly, there can be no assurance that the PRC regulatory authorities will not
take a view that is contrary to the above opinion of our PRC Legal Advisor. We have been further
advised by our PRC Legal Advisor that if the PRC regulatory authorities find that the Contractual
Arrangements do not comply with PRC governmental restrictions on foreign investment in the
prohibited businesses, we could be subject to several legal liability as follows and without

limitation:

(i) the relevant competent department may order JW Shanghai, Shanghai Ju Ming and its
Registered Shareholders to cease the Contractual Arrangements;

(i) our Consolidated Affiliated Entities may be ordered to dispose the shares or assets

thereof or to take any other necessary measures within a prescribed time limit, and to
restore the status before the Contractual Arrangements; and
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(iii) the illegal gains (if any) may be confiscated by the relevant competent department.

The above-mentioned legal liability could have a material adverse effect on our ability to
conduct our business. For further details, please see the section headed “Risk Factors — Risks

Relating to Contractual Arrangements” in this prospectus.

Given that the Contractual Arrangements will constitute non-exempt continuing connected
transactions of our Company following the completion of the Global Offering, a waiver has been
sought from and has been granted by the Stock Exchange. For further details, please see the
section headed “Connected Transactions” in this prospectus.

DEVELOPMENT IN THE PRC LEGISLATION ON FOREIGN INVESTMENT
The Foreign Investment Law

The FIL was adopted at the Second Session of the Thirteenth National People’s Congress of
the PRC on March 15, 2019 and came into force on January 1, 2020. The FIL replaced the
Sino-Foreign Equity Joint Venture Enterprise Law (/MG EKEMF4)), the Sino-Foreign
Cooperative  Joint Venture Enterprise Law ({HFAPEIEREM®ZELL)) and the Wholly
Foreign-Invested Enterprise Law ({/M&{>37%)), and became the legal foundation for foreign
investment in the PRC. For further details, please see the section headed “Regulatory Overview —

Laws and Regulations Relating to Foreign Investment” in this prospectus.

The FIL stipulates the implementation of the management systems of pre-establishment
national treatment and ‘“negative list” for foreign investment. The “negative list,” issued by or
upon approval by the State Council, refers to special administrative measures for access of foreign
investment in specific fields in the PRC. A foreign investor shall not invest in any field in the
“negative list” which is prohibited from foreign investment. A foreign investor shall meet the
investment conditions stipulated under the “negative list” for any field in the “negative list” which
is restricted from foreign investment. Concerning fields not mentioned in the “negative list,”
management shall be conducted under the principle of consistency between domestic and foreign

investment. The FIL does not contain or quote the stipulation of the “negative list.”

The definition of “foreign investors” in FIL includes foreign natural persons, enterprises and

other organizations.

Moreover, the FIL does not stipulate that the “foreign investment” as defined thereunder shall
include contractual arrangements. Instead, it adds a catch-all provision to the definition of foreign
investment so that foreign investment, by its definition, includes “investments through other means
stipulated under laws or administrative regulations or by the State Council” without elaboration on

“other means.”
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Impact of FIL on Contractual Arrangements

Conducting operations through contractual arrangements has been adopted by many
PRC-based companies, and has been adopted by our Company in the form of the Contractual
Arrangements, to establish control of our Consolidated Affiliated Entities, through which we
operate the Relevant Businesses in the PRC. The FIL stipulates four forms of foreign investment,
but does not mention concept “actual control”, nor does it explicitly stipulate the contractual
arrangements as a form of foreign investment. Besides, it does not explicitly prohibit or restrict a
foreign investor to rely on contractual arrangements to control the majority of its business that is
subject to foreign investment restrictions or prohibitions in the PRC. Provided that no additional
laws, administrative regulations, departmental rules or other regulatory documents on contractual
arrangements has been issued and enacted, the coming into effect of the FIL does not, by itself,
have any material adverse operational and financial impact on the legality and validity of our

Contractual Arrangements.

If the operation of our Relevant Businesses is not on the “negative list” and we can legally
operate such businesses under PRC laws, JW Shanghai will exercise the option under the
Exclusive Option Agreement to acquire the equity interest of our Consolidated Affiliated Entities

and unwind the contractual arrangements subject to re-approval by the relevant authorities.

Furthermore, the FIL stipulates that foreign investment includes “foreign investors invest in
China through any other methods under laws, administrative regulations or provisions prescribed
by the State Council”. Although its implementing rules do not expressly stipulate the contractual
arrangements as a form of foreign investment, there are possibilities that future laws,
administrative regulations or provisions prescribed by the State Council may regard contractual
arrangements as a form of foreign investment, at which time it will be uncertain whether the
Contractual Arrangements will be deemed to be in violation of the foreign investment access
requirements and how the above-mentioned Contractual Arrangements will be handled. Therefore,
there is no guarantee that the Contractual Arrangements and the business of the Consolidated
Affiliated Entities will not be materially and adversely affected in the future due to changes in
PRC laws and Regulations. In the event that such measures are not complied with, the Stock
Exchange may take enforcement actions against us which may have a material adverse effect on
the trading of our Shares. For further details, please see the section headed “Risk Factors — Risks

Relating to Contractual Arrangements” in this prospectus.
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Sustainability of our Relevant Businesses

If any ancillary regulations or implementation rules of the FIL and the negative list
subsequently issued mandates further actions for us to retain the Contractual Arrangements, we
will take all reasonable measures and actions to comply with the FIL or such ancillary regulations
or implementation rules then in force and to minimize the adverse effect of such laws on our
Company. However, there is no assurance that we can fully comply with such law. In the event
that such measures are not complied with, the Stock Exchange may take enforcement actions
against us which may have material adverse effect on the trading of our Shares. If, after the Global
Offering, we fail to comply with the new foreign investment law as finally promulgated, we may
be required to dispose of our Relevant Businesses operated through our Consolidated Affiliated
Entity under the Contractual Arrangements or make necessary corporate structure adjustments so

as to comply with the new foreign investment law as finally promulgated.

In the worst case scenario, if any new foreign investment law subsequently promulgated is
refined or deviates from the FIL, resulting in the Contractual Arrangements becoming invalid and
illegal, we may not be able to operate the Relevant Businesses through the Contractual
Arrangements and may lose our rights to receive the economic benefits of the Consolidated
Affiliated Entities and the financial results of the Consolidated Affiliated Entities may no longer
be consolidated into our Group’s financial results and we would have to derecognize their assets
and liabilities according to the relevant accounting standards. If our Group does not receive any

compensation, an investment loss would be recognized as a result of such derecognition.

Nevertheless, considering that a number of existing entities are operating under contractual
arrangements and some of which have obtained listing status abroad, our Directors are of the view
that it is unlikely, if any ancillary regulations or implementation rules of the FIL is promulgated,
that the relevant authorities will take retrospective effect to require the relevant enterprises to
remove the contractual arrangements. However, there is no guarantee that the PRC government
will not take a relatively cautious attitude towards the supervision of foreign investments and the
enactment of laws and regulations impacting them and make decisions according to different

situations in practice.

Our Company will, after the Global Offering, timely announce (i) any updates or material
changes to any ancillary regulations or implementation rules of the FIL that will materially and
adversely affect us as and when they occur and (ii) in the event that any ancillary regulations or
implementation rules of the FIL or any new foreign investment law has been promulgated, a clear
description and analysis of law, specific measures adopted by our Company to comply with the
law (supported by advice from PRC legal advisor), as well as its material impact on our business

operation and financial position.
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ACCOUNTING ASPECTS OF THE CONTRACTUAL ARRANGEMENTS

According to IFRS 10 — Consolidated Financial Statements, a subsidiary is an entity that is
controlled by another entity (known as the parent). An investor controls an investee when it is
exposed, or has rights to variable returns from its involvement with the investee and has the ability
to affect those returns through its power over the investee. Although our Company does not
directly or indirectly own our Consolidated Affiliated Entities, the Contractual Arrangements as

mentioned above enable our Company to exercise control over our Consolidated Affiliated Entities.

Consolidation of financial results of our Consolidated Affiliated Entities

Under the Exclusive Business Cooperation Agreements, it was agreed that, in consideration of
the services provided by JW Shanghai, our Consolidated Affiliated Entities will pay services fees
to JW Shanghai. The services fees shall be reasonably determined by JW Shanghai based on
certain factors, including, among other things, complexity and difficulty of such services, time
commitment to such services, actual service scope and the market price of the same type of
services. Apart from the service fee, if JW Shanghai transfers, licenses or develops technology for
our Consolidated Affiliated Entities, or leases equipment or properties to our Consolidated
Affiliated Entities, such fee shall be determined by JW Shanghai and our Consolidated Affiliated
Entities separately. JW Shanghai also has the right to periodically receive or inspect the accounts
of our Consolidated Affiliated Entities. Accordingly, JW Shanghai has the ability, at its sole
discretion, to extract substantially all of the economic benefit of our Consolidated Affiliated

Entities through the Exclusive Business Cooperation Agreements.

In addition, under the Exclusive Option Agreements, JW Shanghai has absolute contractual
control over the distribution of dividends or any other amounts to the equity holders of our
Consolidated Affiliated Entities as JW Shanghai’s prior written consent is required before any
distribution can be made. In the event that the Registered Shareholders receive any profit
distribution or dividend from our Consolidated Affiliated Entities, the Registered Shareholders
must immediately pay or transfer such amount to our Company.
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As a result of these Contractual Arrangements, our Company has obtained control of our
Consolidated Affiliated Entities through JW Shanghai and, at our Company’s sole discretion, and
can receive substantially all of the economic interest returns generated by our Consolidated
Affiliated Entities. Accordingly, our Consolidated Affiliated Entities’ results of operations, assets

and liabilities, and cash flows are consolidated into our Company’s financial information.

In this regard, our Directors consider that our Company can consolidate the financial results
of our Consolidated Affiliated Entities into our Group’s financial information as if it was our

Company’s subsidiary.

COMPLIANCE WITH THE CONTRACTUAL ARRANGEMENTS

Our Group has adopted the following measures to ensure the effective operation of our Group
with the implementation of the Contractual Arrangements and our compliance with the Contractual
Arrangements:

(i) as part of the internal control measures, major issues arising from the implementation
and compliance with the Contractual Arrangements or any regulatory enquiries from
government authorities will be submitted to our Board, if necessary, for review and

discussion on an occurrence basis;

(i) our Board, particularly our independent non-executive Directors, will review the overall
performance of and compliance with the Contractual Arrangements at least once a year,
and the confirmation from our independent non-executive Directors will be disclosed in

our annual report;

(ii1) our Company will disclose the overall performance and compliance with the Contractual
Arrangements in our annual reports and interim reports to update the Shareholders and

potential investors;

(iv) our Company and our Directors undertake to provide periodic updates in our annual and
interim reports regarding (a) our status of compliance with the FIL, and (b) the latest
regulatory development in relation with the FIL;

(v) our Company will engage external legal advisors or other professional advisors, if
necessary, to assist our Board to review the implementation of the Contractual
Arrangements, review the legal compliance of JW Shanghai and our Consolidated
Affiliated Entities to deal with specific issues or matters arising from the Contractual

Arrangements;
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(vi)

(vii)

because the Contractual Arrangements will constitute continuing connected transactions
of our Group following the completion of the Global Offering, our Company has applied
to the Stock Exchange, and the Stock Exchange has agreed to grant a waiver, details of
which are set out in the section headed “Connected Transactions — Non-exempt
Continuing Connected Transactions — Contractual Arrangement” in this prospectus. Our
Company will comply with the conditions to be prescribed by the Stock Exchange under
the waiver given; and

our Group will adjust or unwind (as the case may be) the Contractual Arrangements as
soon as practicable in respect of the operation of the Relevant Businesses to the extent
permissible and we will directly hold the maximum percentage of ownership interests
permissible under relevant PRC laws and regulations which allow the Relevant
Businesses to be conducted and operated by owned subsidiaries of our Company without

such arrangements in place.
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OVERVIEW

We are a leading clinical and pre-clinical stage cell therapy company in China. Our vision is
to develop innovative cell therapies for the China market to transform the treatment of cancer for
Chinese patients. Since our founding in 2016 by Juno and WuXi AppTec (through its
wholly-owned subsidiary WXAT Shanghai), we have built an integrated platform focused on
developing, manufacturing and commercializing breakthrough cell-based immunotherapies for
hematological cancers and solid tumors. Relmacabtagene autoleucel (“relma-cel”), our lead
product candidate, is an autologous anti-CD19 CAR-T therapy for relapsed or refractory (“r/r”)
B-cell lymphoma. In June 2020 the NMPA accepted for review our NDA relating to relma-cel as a
third-line treatment for DLBCL, and in September 2020 the NMPA granted priority review status
to our NDA relating to relma-cel and Breakthrough Therapy Designation for relma-cel as a
treatment for FL. Relma-cel is expected to be the first CAR-T therapy to be approved as a
Category 1 biologics product in China, and has potential to be a superior CAR-T therapy.

We are an early entrant into the field of cell-based immunotherapy in China. Cell-based
immunotherapy is a field which represents a paradigm shift and the latest advancement in the
treatment of cancer. Cell-based immunotherapies, including CAR-T treatments, are an innovative
treatment method that uses human immune cells to fight cancer. Supported by multiple clinical
studies, cell-based immunotherapies could lead to long-lasting remissions of B-cell lymphomas and
leukemias which are refractory to other treatments. According to Frost & Sullivan, the target
indications for relma-cel, namely 3L DLBCL, 3L FL and 3L MCL, had an addressable market
estimated to have a prevalence of approximately 28.7 thousand, 5.2 thousand and 3.4 thousand
patients respectively in China in 2019, after taking into account the effectiveness of prior lines of
treatment in China. Given the unmet medical needs that can be effectively addressed by CAR-T
therapies, according to Frost & Sullivan, the market for CAR-T therapies in China is expected to
grow from RMBO0.6 billion in 2021 to RMB5.4 billion in 2024, and to RMB24.3 billion in 2030.
We believe that we are well positioned to take advantage of this rapidly growing market. CAR-T
therapies are considered to be significantly high-risk in nature, as they represent emerging

approaches to cancer treatment that face significant challenges and hurdles.
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The following chart summarizes the development status of each of our cell-based
immunotherapy product candidates to treat hematological cancers and solid tumors as at the Latest

Practicable Date. All of the product candidates in the following chart are autologous cell therapies.
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Abbreviations: DLBCL = diffuse large B-cell lymphoma; FL = follicular lymphoma; MCL = mantle cell lymphoma; ALL
= acute lymphoblastic leukemia; CLL = chronic lymphocytic leukemia; MM = multiple myeloma; NHL =
non-Hodgkin lymphoma; HCC = hepatocellular carcinoma; NSCLC = non-small cell lung cancer; r/r =
relapsed or refractory; 3L = third-line; 2L = second-line

* Denotes a Core Product Candidate.

Developing using Lyell technology.

JWATM?203 is currently in Phase I/II trial in the U.S. conducted by Eureka under an IND.

Relma-cel is based on the same CAR construct as Juno’s product lisocabtagene maraleucel (liso-cel), which is the
subject of a BLA currently under review by the U.S. FDA.

4 JWCARI129 is based on the same CAR construct as Juno’s product orvacabtagene autoleucel (orva-cel), which is

currently the subject of a Phase I/II clinical trial in the United States.

We have developed a comprehensive and differentiated cell-based immunotherapy pipeline,
with a risk-balanced approach that has shown clear benefit in the field of cell therapies for
hematological cancers and provides an opportunity to expand into the nascent field of cell
therapies for solid tumors. Our product pipeline features a mix of product candidates targeting both
proven and novel tumor antigens. We have strategically designed and are developing a cell-based
immunotherapy product pipeline of autologous cell therapy candidates, covering both
hematological cancers and solid tumors, and we also have an option to acquire two allogeneic cell

therapy candidates for treatment of hematological cancers and solid tumors.

Historically we have not conducted in-house product discovery, and have instead accessed
discovery capabilities through our relationships with counterparties such as Juno, Eureka and
Acepodia. In the medium- to longer-term, however, we intend to establish our own in-house
product discovery capability, including through leveraging the ARTEMIS platform that we

in-licensed from Eureka in June 2020.
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Our cell-based immunotherapy product candidates for treatment of hematological cancers

include the following:

. Relma-cel, our lead product candidate, is a potential superior autologous CAR-T
product for the treatment of various B-cell malignancies. The registrational clinical trial
for relma-cel for treatment of heavily pre-treated, poor prognosis r/r DLBCL patients,
demonstrated efficacy results of best ORR of 75.9% and best CRR of 51.7% as of data
cut off date June 17, 2020. Relma-cel demonstrated a potentially superior safety profile
relative to CAR-T therapies currently approved for treatment of DLBCL based on
reported data. In the registrational trial, SCRS or sNT were observed in 5.1% or fewer of
treated patients, and no treatment-related deaths were reported. The NDA for relma-cel
for the third-line treatment for DLBCL was submitted and accepted for review by the
NMPA in June 2020. If our NDA is approved on the timeline that we currently
anticipate, relma-cel is expected to be the first CAR-T therapy approved as a Category 1
biologics product in China, and has potential to be a superior CAR-T therapy. To fully
explore the clinical potential of relma-cel, we intend to develop relma-cel for a number
of other hematological indications, including FL., MCL, CLL, second-line DLBCL and
ALL. According to Frost & Sullivan, the target indications for relma-cel, namely 3L
DLBCL, 3L FL and 3L MCL, had an addressable market estimated to have a prevalence
of approximately 28.7 thousand, 5.2 thousand and 3.4 thousand patients respectively in
China in 2019, after taking into account the effectiveness of prior lines of treatment in
China.

We have developed relma-cel using our own optimized processes, which we originally
established in collaboration with Juno, a global leader in cell therapy and our largest
shareholder; and relma-cel is based on a CAR construct that we have in-licensed from

Juno for China, Hong Kong and Macau.

. JWCAR129 is an autologous CAR-T therapy we are developing for the treatment of
multiple myeloma (“MM”). JCAR129 targets B-cell maturation antigen (“BCMA”), a
protein which is highly expressed in a number of hematological malignancies including
MM. MM is a highly aggressive disease representing approximately 10 percent of all
hematological malignancies. There is a significant unmet medical need for the treatment
of MM since patients eventually become refractory to existing treatments after relapse.
We are conducting IND-enabling pre-clinical pharmacology and toxicology studies as
well as manufacturing process development studies for this candidate, with the intention

of commencing clinical studies as early as the first half of 2021.
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In addition to being a leader in hematological cancer treatments in China, we adopt a
differentiated approach to address the unmet medical needs in solid tumors. Based on our
collaborations with Eureka and Lyell Immunopharma, Inc. (“Lyell”), we are developing T-cell
therapy candidates that are designed to enhance T-cell functions, persistence and infiltration into
solid tumors with an improved safety profile. Our cell-based therapy product candidates for the

treatment of solid tumors include the following:

. JWATM203, a potentially superior autologous T-cell receptor mimic T-cell therapy
targeting alpha-fetoprotein (“AFP”) for the treatment of hepatocellular carcinoma
(“HCC”). Treatment of HCC represents a huge unmet medical need in China. We
believe JWATM203 has the potential to be a promising treatment option for patients
with AFP-positive HCC. Eureka has advanced its AFP TCRm T-cell therapy product
candidate into a Phase I/II clinical trial in the United States. Through our collaboration
with Lyell, we are developing another autologous TCRm T-cell therapy targeting AFP
for the treatment of HCC, JWATM213, which may further enhance T-cell function and

improve efficacy.

. JWATM204, a novel autologous T-cell therapy product candidate targeting glypican-3
(“GPC3”). We believe JWATM204 has the potential to be a promising treatment option
for patients with GPC3-positive HCC. Similar to JWATM203 and JWATM213, we will
use the Lyell technology to develop another autologous GPC3-targeting T-cell therapy
product candidate, JWATM214.

These product candidates are based on novel technology platforms, which form the
foundation of our differentiated approach to address the significant unmet needs in solid tumors in
China:

. Eureka’s ARTEMIS platform is the basis for JWATM203 and JWATM?204. It is a novel
technology platform that is intended to create potentially more effective and safer T-cell
therapies than are currently available. As part of our agreement with Eureka in June
2020, we acquired the rights to develop, manufacture and commercialize JWATM?203
and JWATM?204 for China, Hong Kong, Macau, Taiwan and the member countries of
ASEAN, the right to use the ARTEMIS platform in connection with our improvements
to those products, as well as exclusive rights to commercialize in those jurisdictions all
products that Eureka develops using the ARTEMIS Platform. For further details, please
see “— Collaboration and License Agreements — Asset Purchase Agreement with

Syracuse Cayman and License Agreement with Eureka” in this section.
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. Lyell’s technology is designed to increase T-cell functionality and reduce T-cell
exhaustion in the tumor micro-environment to potentially improve the anti-tumor
effects. We obtained access to the Lyell technology to develop novel product candidates
based on JWATM203 and JWATM204. For further details, please see “— Collaboration

and License Agreements — Lyell Collaboration Agreement” in this section.

In addition to our China, Hong Kong, Macau, Taiwan and the member countries of ASEAN
rights to commercialize products that Eureka develops using the ARTEMIS platform, we have
opportunities to in-license additional product candidates from Juno and product candidates from
Acepodia. These opportunities, together with our strong business development capabilities, will
support further expansion of our pipeline. Our opportunities to in-license include the following

next generation cell-based therapy product candidates:

. Juno Pipeline: We have a right of first negotiation to develop and commercialize five
Juno engineered T-cell products in China, Hong Kong and Macau. These highly novel
candidates target promising pathways including CD22, WTI1, CD171, MUC16 and
RORI. These candidates cover a wide range of hematological cancer and solid tumor

indications.

. Acepodia Pipeline: We have an option to acquire from Acepodia the right to develop
and commercialize in China, Hong Kong and Macau an allogeneic natural killer (“NK”)
cell therapy product that targets HER2. This novel candidate is designed to treat certain
types of breast cancer and other malignancies, including gastric cancer, which have a
significant unmet medical need in China. JWACEOO2 is designed as an allogeneic
product, an “off-the-shelf” ready-made cell therapy that is manufactured from cells of a

“cell line” unrelated to the patient.

In the field of cellular immunotherapy, the manufacturing process significantly influences
product characteristics, and accordingly we believe that in cellular immunotherapy, even more than
in other contexts, “the process is the product.” We have proven translational research, analytical
development and manufacturing process development capabilities. We have developed a
proprietary commercial-scale manufacturing process for relma-cel which has been proven during
the registrational clinical trials of relma-cel, with a 100% manufacturing success rate of the
relma-cel products used in the Phase II registrational clinical trial. Moreover, we are developing a
set of new technologies and platforms to enable the next generation CAR-T product and
manufacturing processes with a shorter production cycle time, higher quality, better product
characterization and improved product efficacy and safety profile, at a lower cost. We believe that
this will establish a foundation for our next-generation anti-CD19 CAR-T product, as well as other

products in our pipeline.
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Our cell therapy development platform also includes robust clinical development capabilities.
Having completed Phase I clinical trials and a registrational Phase II clinical trial in ten hospitals
across China relating to relma-cel, we have involved more sites in our clinical trials in China than
any other CAR-T company, according to Frost & Sullivan. In addition, we believe we have
enrolled more patients in our IND anti-CD19 CAR-T trials in China than any other company.
Moreover, we have a proven track record in clinical execution, having progressed relma-cel from

IND to NDA filing to NDA acceptance in a short time frame.

Our industry-leading commercial manufacturing infrastructure is centered on our newly
constructed manufacturing facility in Suzhou, which provides approximately 9,976 square meters
for commercial-scale manufacturing. The Suzhou facility is designed to house four independent
modules, of which two are currently constructed, qualified and operating in compliance with
international cGMP and QMS standards. It can support a wide range of cell platforms, including
those using gene-modified autologous T-cells and NK cells, gene-modified or non-gene-modified
tumor-infiltrating lymphocytes (“TIL”) and gene-modified allogeneic immune cells, as well as
facilities to produce clinical grade viral vectors that are used to genetically modify these cells. Our
current design has estimated capacity to support treatment of up to 5,000 patients per year. The
degree of automation and in-process control designed into our commercial manufacturing
processes lead to reliable product supply, and our manufacturing operations are optimized for high

capacity and labor utilization, allowing cost-effective manufacturing.

Our plan to commence revenue generation centers on the commercialization of relma-cel.
Having achieved NMPA acceptance of our NDA for relma-cel, we intend to drive full-scale
commercialization of relma-cel upon approval. We plan to establish a focused in-house sales force
to market relma-cel to the top hematology hospitals in China, including a specialized team in
medical affairs to build on our strong existing relationships with physicians and KOLs in the field
of hematology in China and to provide the necessary site support for healthcare providers and

patients to manage all steps in the safe delivery of this product.

Our history can be traced back to 2016, when our principal operating subsidiary, JW
Shanghai, was co-founded by two global pharmaceutical research and development companies,
Juno and WuXi AppTec, through its wholly-owned subsidiary WXAT Shanghai. Since inception,
our success has been guided predominantly by the efforts of the management team under the
leadership of our executive Director, chairman of the Board and CEO, Dr. Li. Our management
team has expertise gained from extensive experience in the international biopharmaceutical
industry as well as in-depth local knowledge of the China market including access to top-tier

hospitals, PIs and KOLs in the field of immuno-oncology.
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OUR STRENGTHS

Potential superior anti-CD19 CAR-T product

Relma-cel has potential to be a superior third-line treatment for certain hematological cancers
in China. It targets an antigen called CD19, which is expressed in a broad range of B-cell
hematological cancers including DLBCL, FL, MCL and CLL. All of these indications are types of
a broader category of cancers known as “B-cell non-Hodgkin lymphoma” or “NHL”), which is a
market estimated to include approximately 514.2 thousand patients in China in 2020 and is
expected to increase to approximately 730.0 thousand patients in China by 2030, according to
Frost & Sullivan.

We believe that relma-cel is a potential superior third-line treatment for DLBCL, with a
potentially superior safety profile and comparable efficacy relative to other currently approved
anti-CD19 CAR-T products globally. In our Phase II registrational trial involving heavily treated,
poor prognosis patients with r/r DLBCL, relma-cel produced a best ORR of 75.9% and a best CRR
of 51.7% as of data cutoff date June 17, 2020, with sSCRS or sNT observed in 5.1% or fewer of
treated patients, and no treatment-related deaths were reported. While head-to-head clinical
comparisons have not been conducted, the safety data achieved in this clinical trial are superior to
those achieved by other approved anti-CD19 CAR-T products globally, and the efficacy data are

comparable.

In June 2020, the NMPA accepted and agreed to review our NDA relating to relma-cel as a
third-line or greater treatment for DLBCL, and in September 2020 the NMPA granted priority
review status to our NDA relating to relma-cel and Breakthrough Therapy Designation for
relma-cel as a treatment for FL. If approved by the NMPA for marketing in China on the timeline
that we currently anticipate, relma-cel would be the first CAR-T therapy approved as a Category 1
biologics product in China, and has potential to be a superior CAR-T therapy. To fully explore the
clinical potential for relma-cel, we are also developing relma-cel for a number hematological
indications, including FL., MCL, CLL and ALL, and as a second-line treatment for DLBCL.

Comprehensive and differentiated cell therapy pipeline covering both hematological cancers

and solid tumors

We have built a pipeline of product candidates intended to treat hematological cancers, an
area in which CAR-T has proven to be effective, and to treat solid tumors, which represents
substantial potential given the significant unmet medical needs and relative market size. Our
product portfolio has also been strategically developed to cover various next-generation

approaches that improve the benefit to risk ratio of our products, including allogeneic approaches,
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combination strategies with small molecules and other CAR-T products with new gene
modifications. We believe that our product candidates have the potential to become

groundbreaking treatments in their respective indications.

Hematological cancers

In addition to relma-cel as a prospective treatment for FL, MCL, CLL, second-line DLBCL
and ALL, we are strategically developing our product pipeline to cover broader hematological
cancer indications such as multiple myeloma (“MM”). JWCARI129 is a CAR-T product targeting
BCMA, which is expressed in MM and is a promising target for CAR-T therapies. As with
relma-cel, we have in-licensed the CAR construct for JWCAR129 from Juno and have used our

own processes in its development.

Solid tumors

Based on our collaborations with Eureka and Lyell, we are developing T-cell therapy
candidates that are designed to have enhanced T-cell functions, persistence and infiltration into
solid tumors with an improved safety profile. Our pipeline of product candidates for the treatment
of solid tumors is centered on JWATM203 and JWATM204, which are cell therapy products
intended for the treatment of HCC:

. JWATM203, a potentially superior TCRm T-cell therapy targeting AFP for the treatment
of HCC. Treatment of HCC represents a huge unmet medical need in China. We believe
JWATM?203 has the potential to be a promising treatment option for patients with
AFP-positive HCC. Our in-licensing partner Eureka has advanced its AFP TCRm T-cell
therapy product candidate into a Phase I/II clinical trial in the United States. Through
our collaboration with Lyell, we are developing JWATM213, another TCRm T-cell
therapy targeting AFP for treatment of HCC, which may further enhance T-cell function

and improve efficacy.

. JWATM204, a novel T-cell therapy product candidate targeting GPC3. We believe
JWATM?204 has the potential to be a promising treatment option for patients with
GPC3-positive HCC. Similar to JWATM203 and JWATM213, we will use the Lyell
technology to develop another GPC3-targeting T-cell therapy product candidate,
JWATM214.
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Next Generation Candidates through Dual Source of Innovation

We expect to continue to enrich our pipeline by bringing novel next generation cell therapy
candidates through in-house research capability, as well as opportunities to in-license and our
strong business development capabilities. Our industry leadership in China regarding cell therapy
manufacturing and clinical development has allowed us to be viewed as a valued partner in this
market, increasing business development partnership, licensing and acquisition opportunities. Our
acquisition of product rights and platform technology rights from Eureka establishes a strong
precedent for expansion of our pipeline by means of acquisitions and in-licensing arrangements.
Moreover, we believe we have strong business development capabilities to forge collaborations

with leading global cell therapy players, focusing on solid tumors and cutting edge science.

Our product candidates addressing solid tumors are based on novel technology platforms,
which form the foundation of our differentiated approach to bring future candidates to our

pipeline:

. Eureka’s ARTEMIS platform is the basis for JWATM?203 and JWATM204. It is a novel
technology platform that is intended to create potentially more effective and safer T-cell
therapies than are currently available. ARTEMIS T-cells have yd TCR-based effector
domains coupled to antibody-based antigen-binding domains, which allow the
engineered T-cells to recognize either surface proteins or peptide fragments of proteins
inside the tumor cells presented by MHC. The ARTEMIS platform utilizes intrinsic
T-cell responses and regulatory mechanisms, which we believe can limit excessive T-cell
expansion and classic toxicities associated with CAR-T therapies, such as CRS. Unlike
other TCR-T approaches that utilize o TCR chains, ARTEMIS effector domain utilizes
vd TCR chains which we believe would avoid unwanted cross-reactivity and associated

toxicities due to mispairing.

As part of our agreement with Eureka in June 2020, we acquired exclusive rights to
develop, manufacture and commercialize JWATM203 and JWATM204 for China, Hong
Kong, Macau, Taiwan and the member countries of ASEAN and to use the ARTEMIS
platform in connection with our improvements to those products, as well as exclusive
rights to commercialize in those jurisdictions all other products that Eureka develops
using the ARTEMIS Platform, subject to separate license agreements to be entered into

between us.

. Lyell’s technology is designed to increase T-cell functionality and reduce T-cell
exhaustion in the tumor micro-environment to potentially improve the anti-tumor
effects. We obtained access to the Lyell technology to develop novel product candidates
based on JWATM203 and JWATM204.
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In addition to our rights to commercialize products that Eureka develops using the ARTEMIS

platform, our opportunities to in-license include the following:

. Juno Pipeline: Five engineered T-cell products that Juno is currently developing. These
highly novel candidates target promising pathways including CD22, WTI, L1CAM,
MUC16 and ROR1. These candidates cover a wide range of hematological cancer and
solid tumor indications. These candidates provide us an option to further broaden our
pipeline to cover more cancer indications/enrich our cell therapy pipeline mix for the
development of combo therapies. Under our strategic alliance with Juno, we possess a
right of first negotiation to develop and commercialize these candidates in China, Hong

Kong and Macau.

. Acepodia Pipeline: A natural killer cell (“NK”) cell therapy product that targets HER2,
an antigen that is expressed in some cancers, including 20-30% of breast cancers and
10-15% of gastric cancers. This novel candidate is developed under an allogeneic
approach which would create an inventory of off-the-shelf cell therapy drugs to deliver
readily available treatment faster, more reliably, at greater scale and to more patients.
We have an option to acquire from Acepodia the right to develop and commercialize
JWACEQ002 and JWACEOS55 in China, Hong Kong and Macau. JWACEQ002 and
JWACEQOQ55 are allogeneic products.

Fully integrated cell therapy development platform

We seek to ensure our products are developed at the highest quality by applying our unique
and fully integrated in-house cell therapy development capabilities, and by leveraging Juno’s
CAR-T process development know-how. Our uniquely designed and fully integrated development
capabilities range from translational research and analytical development through process
development and clinical development to regulatory affairs. These capabilities provide us with a
platform that helps us ensure that we continue to maintain operational excellence and that each of
our treatments are produced at the highest quality. We believe our robust and fully integrated
development platform enables seamless collaboration among different functional groups throughout
the development lifecycle of a new product candidate and helps us increase the efficiency of
development and the likelihood of success. Moreover, we believe we have unique and highly
differentiated capabilities to develop a product candidate through the clinical development process

to obtain regulatory approval in China.
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Analytical and process development

In the field of cellular immunotherapy, the manufacturing process significantly influences
product characteristics, and accordingly we believe that in cellular immunotherapy, even more than
in other contexts, “the process is the product.” Variations in the manufacturing process can lead to
significant variations in the characteristics of the final product. Moreover, because different
patients have different characteristics, such as the number and distribution of different types of
cells with different phenotypes, the starting material for the cell therapy manufacturing process is
more variable than for the biologics or small molecule manufacturing processes, and such
variability in starting material is a major challenge for reliable and consistent production of cell

therapies.

Through process development, we have designed a manufacturing process designed to allow
us to optimize cell characteristics and cellular conditions and increase production consistency. We
generated our process development capabilities based on internal development and optimization of
technology in-licensed from Juno. By the time we locked down our clinical manufacturing process
for relma-cel, the process was able to accommodate the significant variability in starting material

to generate products that have consistent attributes and meet clinical dosing requirements.

Our fully integrated processes consist of a full suite of analytical development, process

development and quality control and quality assurance functions:

. Our process development capabilities include process transfer-in/out; process
development and optimization; process and product characterization; and development

of new technologies and platforms for plasmids, viral vector and cell therapy products.

. Our analytics development capability consists of a PCR/qPCR lab, flow cytometry lab,
biochemical and physical-chemical lab and cell-based assay platform, aiming to support
in-process testing and product characterization of plasmids, vector and cell therapy as
well as to bring in new characterization measurement for better understanding of the

process and our product.

. Our established quality system meets requirements of Chinese health authorities and the
ICH. We implement a holistic quality control strategy including raw material control,
in-process, and release testing designed for gene and cell therapy products with high

specificity, sensitivity and fast turnaround.
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Based on our analytical and process development capabilities, we were able to achieve a
100% success rate during clinical manufacturing of relma-cel for our Phase II registrational trial.
We have a robust process to account for variability in starting material due to patient
characteristics and to generate reliable product, with consistent product attributes a wide range of
cell doses and capacity to deliver prescribed product over wide dosing range. Moreover, our cell
therapy process platform is designed based on autologous T-cell process as a basic platform, with

the flexibility to adapt to other processes.

Moreover, we are developing a set of new technologies and platforms to enable the next
generation CAR-T product and manufacturing processes with a shorter production cycle time,
higher quality, better product characterization and improved product efficacy and safety profile, at
a lower cost. We believe that this will establish a foundation for our next-generation anti-CD19

CAR-T product, as well as other products in our pipeline.

Clinical development

We conduct all of our clinical operations in-house to ensure quality and execution efficiency.
We were the first company to have an IND approved by the NMPA for clinical trials of an
anti-CD19 CAR-T therapy in China, according to Frost & Sullivan. Having completed Phase I
clinical trials and a registrational phase II trial in ten hospitals across China relating to relma-cel,
we have involved more sites in our clinical trials in China than any other CAR-T company,
according to Frost & Sullivan. In addition, we believe we have enrolled more patients in our IND
clinical trials in China than any other anti-CD19 CAR-T company, and that this contributed
substantially to the NMPA’s rapid acceptance of our initial NDA for relma-cel. Moreover, because
we have worked with a larger number of clinical trial centers, we believe that relma-cel is
relatively better known to a number of physicians who may play pivotal roles in determining

treatment plans for patients who are eligible to use relma-cel.

Regulatory affairs

We believe that we are viewed by regulators as one of the key players in providing input
from a commercial perspective on the development of China’s cell therapy regulatory environment.
We provided input on the development of cell therapy regulatory guidance by the NMPA’s Center
for Drug Evaluation (“CDE”), and we regularly communicate with the CDE on issues related to
cell therapy. We also provided feedback to the CDE on the Drug Administration Law and the
CAR-T GMP inspection guide. Our feedback and input to the CDE on these matters have typically
taken the form of participation in workshops convened by the CDE, to which regulators, academics
and industry representatives have been invited. Our primary goal in providing such feedback and

input was to promote the consistency of emerging PRC industry regulatory standards with existing
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international standards. Moreover, as founding chair of the Shanghai CAR-T Alliance and as a
member of the China Pharmaceutical Innovation and Research Development Association
(PhIRDA), we are one of the key players in building the CAR-T industry in China.

Leading commercial manufacturing infrastructure and supply chain

We manufacture in China with a commercial-ready, highly automated, single train process to
select, activate, transduce and expand CAR T-cells with consistent product attributes at a wide

range of cell doses with capacity to deliver prescribed product over a wide dosing range.

Learning from our extensive clinical manufacturing experience, we designed a modular,
multi-product cell therapy manufacturing facility. In June 2020, we received a production license
approval from the Medical Product Administration of Jiangsu Province. The Suzhou facility
provides approximately 9,976 square meters for commercial and clinical manufacturing and quality
in compliance with cGMP and QMS standards and currently has estimated design capacity to
support treatment of up to 5,000 patients per year. It is designed to include four independent
modules, of which two are currently constructed, qualified and operating in compliance with
international cGMP and QMS standards. Moreover, it can support a wide range of cell platforms,
including those using gene-modified autologous T-cells and NK cells, gene-modified or
non-gene-modified TIL and gene-modified allogeneic immune cells, and includes facilities to

produce clinical grade viral vectors that are used to genetically modify these cells.

We have promoted operational excellence at our manufacturing facilities through a variety of
means. We believe the degree of automation that we have designed into our commercial
manufacturing processes improves production efficiency and lowers manufacturing costs. The
manufacturing process is based on a unit operations concept with an automated and standardized
device for each unit operation. Such automation minimizes human error and improves efficiency.
We adopt closed processing manufacturing, which prevents contamination and allows concurrent
processing of multiple patient samples in a large “ballroom” with a lower grade of classified
cleanroom requirements. Our implementation of a computerized manufacturing execution system

ensures a robust chain of identity, which further prevents error and lowers production costs.
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Seasoned management and strong shareholders’ support

Management and Directors

We have assembled a well-known team of industry executives with extensive experience in
multinational pharmaceutical companies. Our success is, to a large extent, the product of our
management’s leadership and expertise, which cover the full spectrum of the cell therapy
development process, from pre-clinical studies through design and execution of clinical studies to

regulatory processes, as well as extensive prior experience in manufacturing processes.

Dr. James Li, M.D., brings nearly 30 years of leadership experience in the pharmaceutical
industry to our Company. Dr. Li was formerly the founding General Manager for Amgen in China
and a partner in the life science practice of Kleiner Perkins Caulfield & Byers. From 1991 to 2006,
Dr. Li held leadership roles in clinical research, regulatory affairs, new product development and

franchise development at Merck & Co. Inc.

We also have assembled a team of experienced industry veterans with extensive collective
experience in the biopharmaceutical industry, including Harry Lam, Ph.D., Executive Vice
President and Chief Technology Officer; Mr. Xin Fu, Senior Vice President and Chief Finance
Officer; Dr. Hongxia Zheng, M.D., Ph.D., Senior Vice President for Clinical Development,
executive director of Clinical Research Operations; Mr. Wen-jun Sun, MBA, Vice President and
Head of Business Development; and Dr. Su Yang, executive director of Clinical Research
Operations. Our management team has expertise gained from extensive experience in the
international biopharmaceutical industry as well as in-depth local knowledge of the China market

including access to top-tier hospitals, PIs and KOLs in the field of immuno-oncology.

Additionally, in September 2020, Mr. Qiong Wu joined our Company as Senior Vice
President and Chief Commercial Officer, to support the building of a focused in-house sales and
marketing team to market relma-cel across China. Mr. Wu is responsible for the overall

commercial functions, including sales, marketing, market access and channel management.

Our Board of Directors also brings world-leading expertise in cell therapy to our Company.
Members of our Board include: Mr. Hans Edgar Bishop, currently Chief Executive Officer of
Grail, Inc., who among other things co-founded Juno in 2013 and acted as its Chief Executive
Officer until 2018; Dr. Ann Li Lee, currently Senior Vice President and head of cell therapy
development operations at Celgene; Dr. Krishnan Viswanadhan, currently Senior Vice President
and global cell therapy franchise lead at Bristol Myers Squibb; and Dr. Cheng Liu, founder and
Chief Executive Officer of Eureka.
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Shareholders and Partners

Strong support from our founding shareholders endows us with the best of both worlds. Juno
brings excellence in the science of CAR-T therapies and the related technology platform, including
its revolutionary engineered T-cell products and its experience and expertise in process
development and manufacturing framework for CAR-T products. WuXi AppTec brings excellence
in manufacturing processes (including vectors and supply chain) as well as strong knowhow,

infrastructure, reputation, relationships and network of stakeholders in China.

OUR STRATEGIES

Drive full-scale commercialization of relma-cel and build upon our significant first mover

advantage

Following the NMPA’s acceptance of our NDA relating to relma-cel, we intend to drive
full-scale commercialization of relma-cel, with a specific focus on manufacturing, sales and

marketing/academic education functions ahead of relma-cel’s upcoming launch:

Manufacturing. Our Suzhou manufacturing facility was approved by the Medical Product
Administration of Jiangsu Province for ¢GMP manufacturing in June 2020. Based on our
estimation, the facility is expected to service up to 5,000 patients annually, with capacity to
expand further as needed. Quality is a key focus of our manufacturing approach, and we aim to
translate our strong manufacturing record in the clinical setting, where we recorded a 100%
success rate for the manufacture of relma-cel throughout the Phase II registrational clinical trial,
into our commercial manufacturing efforts. We also plan to optimize our production protocols by
leveraging our extensive clinical and CMC data derived from a single version of manufacturing
process, building a proprietary data integration platform, and deploying machine learning
approaches to develop critical insights for our autologous CAR-T therapy platform. In parallel, we
are also developing our next-generation process to simultaneously improve our cost of goods,

manufacturing cycle times, and potentially clinical outcomes.

Sales. We plan to build a focused in-house sales and marketing team to market relma-cel
across China. Our initial target is to create, at the initial commercialization of relma-cel, a sales
team of approximately 60-70 people to cover approximately 50 of the top hospitals in China with
the best hematological and transplantation centers, which are equipped with the technology and
physicians to administer our CAR-T therapies. In particular, we plan to set up sales and operations
teams at the target hospitals to facilitate and administer the use of our products. These teams will
ensure our CAR-T therapies are executed in accordance with the applicable standards and provide
advice to the medical team at the site. A significant number of these hospitals have acted as

clinical trial centers for relma-cel, as a result of which many relevant physicians in those hospitals
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will already be familiar with relma-cel. As our business grows over the next three years, we
anticipate expanding our sales force to approximately 100-120 people in order to support the

administration of our CAR-T therapies across the top 100 oncology hospitals in China.

Marketing/Academic education. CAR-T therapies are a new and comprehensive treatment
process that is unlike any other treatment currently approved in the market. As such, we expect
significant efforts will be necessary to educate physicians and patients on the potential benefits of
CAR-T therapies, and to demonstrate the proper process for administering and monitoring the

treatment (including timely and proportionate measures to mitigate adverse effects).

Because physicians are expected to play a key role in this process, not only in administering
CAR-T therapies but also in educating patients about their potential benefits, we intend to design
our marketing and academic education strategy around close and continued engagement with
physicians. We believe that we have established strong relationships with a significant number of
physicians and other KOLs across China through the extensive clinical trials that we have
conducted, both in gaining recognition of the merits of relma-cel and in enhancing physicians’
familiarity with the product, and we plan on continuing to work with those physicians to optimize
our product and processes even after we have commenced commercialization of relma-cel. In
addition, we plan to be pro-actively involved in the policy making framework relating to cell
therapy by actively participating in consultation sessions with the relevant authorities, particularly

on improving medical procedures and standards.

We plan to enhance our existing collaboration with these physicians and other KOLs through
the establishment of a specialized team for medical affairs, which will oversee the training and
support that we provide to physicians. In addition, we plan to develop a specialized, standardized
training program that will allow us to onboard and train physicians and treatment centers that have
not been involved in our clinical trials, with the ultimate goal of gaining widespread acceptance of
relma-cel across the medical community and the general public. We are also working with
academic organizations in China to update the guidelines on lymphoma treatment to reflect the

treatment results, and promote awareness, of relma-cel.

Solidify our leadership in hematological cancers by progressing and expanding clinical
development of relma-cel for earlier lines of treatment and additional indications, as well as
clinical development of JWCAR129

Having achieved NMPA acceptance of our NDA relating to relma-cel as a third-line treatment

for DLBCL, we intend to further expand our hematological portfolio by conducting additional

clinical trials for relma-cel for other indications and pursuing clinical trials for JWCAR129.
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Our approach to expand relma-cel’s indications involves two key pillars: advancing relma-cel
into earlier lines of DLBCL treatment and developing relma-cel as a potential therapy for other

hematological cancers that express the CD19 antigen.

. Our earlier-line strategy: As relma-cel has demonstrated strong efficacy and safety
results during the clinical trials for third-line treatment of DLBCL, we believe relma-cel
has the potential to be accepted for use in earlier lines of treatment where we are able to
treat and benefit a broader population of patients with DLBCL. Our earlier-line strategy
currently revolves around progressing relma-cel as a second-line treatment for DLBCL,

in which we have commenced clinical trials in the third quarter of 2020.

. Our indication expansion strategy: As relma-cel has demonstrated strong efficacy and
safety results in treating third-line DLBCL by targeting the CD19 antigen, we believe
that relma-cel has the potential to treat and benefit a broader population of patients with
other hematological cancers that also similarly express the CD19 antigen. We currently
intend to conduct further clinical research with the goal of filing additional NDAs with
the NMPA for approval of relma-cel for other hematological cancers, including FL,
MCL, CLL and ALL. We believe that our unique CAR construct and manufacturing
excellence potentially enable relma-cel to produce strong efficacy results and potential
best-in-class safety results for treatment of other hematological cancers aside from
DLBCL.

Furthermore, to expand our product portfolio and solidify our leadership in hematological
cancers, we expect to file an IND in China for JIWCAR129 as early as first half of 2021. As
patients with MM are afflicted by frequent complications, for which there continues to be no
viable cure, we believe that MM is a market with significant untapped potential. Our approach in
tackling MM revolves around the BCMA, which is a proven and as such de-risked cellular target
for the treatment of MM. In addition to our unique CAR technology, we believe our capabilities in
process improvements and our manufacturing expertise potentially allow us to produce a
differentiated product for the treatment of MM. In addition, we intend to explore novel approaches
such as combination therapies with gamma secretase inhibitors and with other CAR-T products to
further enhance the overall efficacy and safety of JIWCAR129.
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Leverage our integrated cell therapy platform to expand into the emerging solid tumor

market

We intend to complement our leading hematological franchise with a pipeline of innovative
cell therapies for solid tumors. Our vision is to bring the latest cutting-edge cell therapies across
all oncological indications for the benefit of Chinese patients, and we plan to continuously
introduce new and novel technologies into our platform while leveraging our unique developmental

capabilities to enhance our position in the emerging solid tumor segment.

Our solid tumor portfolio is headlined by the JWATM?203 and JWATM204 platforms, two
pre-clinical stage assets that are potential superior T-cell therapies for the treatment of HCC. We
are currently in the process of conducting technology transfer for the two products, after which we
plan to leverage our proprietary strengths in process development to further develop the
JWATM203 and JWATM204 assets into potential novel treatments in HCC. We currently anticipate
initiating IND-enabling studies as early as the first half of 2021, with a view to advance
JWATM203 and JWATM204 into clinical trials and eventually widespread commercialization in
China.

We also expect our expansion into the solid tumor market to benefit from our collaboration
agreement with Lyell signed in August 2020. Lyell provides an approach to improving T-cell
function to enhance initial response rates in solid tumors and to prevent relapses due to loss of
T-cell functionality. We believe there is an opportunity to use these technologies as a platform for
multiple new cell therapies that can be applied across a broad range of rare and prevalent solid

cancers, including HCC as well as others.

In addition, our solid tumor portfolio is further augmented by our option to acquire from
Acepodia a novel allogeneic NK product that targets the antigen HER2, which is expressed in
some breast and gastric cancers. While the current CAR-T therapy landscape has focused on
primarily on treatments within the hematological cancer space, we believe that solid tumors

represent a significant, untapped market opportunity for cell therapies in China.

The market for cell therapies targeting solid tumors represents a key part of our future growth
strategy. As such, in addition to our existing and potential pipeline, we intend to continuously seek
out new and novel approaches to solid tumors, both internally through our discovery platforms and

externally through potential in-licensing and acquisitions opportunities.
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Continuously enhance our manufacturing and supply chain through innovation and scale

Our manufacturing facilities in Suzhou are equipped with the technology to support a full
range of cell platforms including those using autologous T-cells and NK cells, TILs, allogeneic
immune cell approaches, as well as a facility for clinical grade viral vector production. Given the
specific technical and personalization requirements in manufacturing CAR-T therapies, we intend
to manufacture all of our treatments in-house, where we have control over the quality consistency,

technology and execution of the entire manufacturing process.

Our current manufacturing processes have so far demonstrated a 100% success rate for the
manufacture of relma-cel throughout the Phase II registrational clinical trial. However, we intend
to invest in further optimizing our manufacturing processes through technological enhancements
and achieving economies of scale, with the ultimate goal of making the production of our cell

therapies better, faster and more cost-effective.

One of our key initiatives in optimizing our manufacturing has been our “Nex-G” strategy,
which is aimed at reducing manufacturing costs, in order to make cell therapies accessible to a
broader segment of the population. Through our “Nex-G” strategy, we aim to significantly lower
the cost of our cell therapies, while maintaining and enhancing the efficacy, safety and overall

quality of our products. This strategy includes:

. Leveraging our extensive clinical and CMC data derived from a single version of
manufacturing process, we are building a proprietary data integration platform, and
deploying machine learning approaches to develop critical insights for our autologous
CAR-T therapy platform. We are developing our next-generation process to
simultaneously improve cost of goods, manufacturing cycle time, and potentially clinical

outcomes.

. Significantly reducing cost of raw materials by eliminating wastes and scraps; as well as

pursuing substitutions by lower cost materials and elimination where feasible.
. Securing a world-class, high-quality and cost-effective supply network; and establishing
long-term supply agreements in order to simultaneously achieve lower costs and

increase reliability.

. Leveraging economies of scale by expanding our scale through opening up additional

modules for commercial use within our existing facilities.
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Grow our business through in-licensing opportunities, partnerships and selective acquisitions,

as well as in-house research and development

Since the establishment of our Company, we have utilized a mix of in-licensing opportunities
from our partners, selective acquisitions sourced through our business development capabilities
and in-house R&D to fuel our growth into a leading cell therapy player in China. We intend to
continue our three-pronged approach to expand into new frontiers in cell therapy, as we believe
our strategy combines the ability to leverage from our trusted, reputable partners with an
established track record in the cell therapy industry, identify and develop a select group of cell
therapies which we believe has the potential disrupt existing standards of care and discover novel

approaches to cell therapy using our proprietary know-how.

Our in-licensing approach. We have leveraged our exclusive licenses of certain China rights
from Juno to introduce relma-cel and JIWCAR129 into our pipeline, and we intend to explore other

opportunities with Juno through our right of first negotiation on Juno’s engineered T-cell products.

Our selective acquisitions approach. Additionally, we intend to continue to accelerate our
business growth through in-licensing of suitable product rights and selective acquisition of suitable
companies. Our recent acquisition of Syracuse Hong Kong and our recent collaboration agreement
with Lyell exemplify this approach. We believe we have established a reputation in China as a
preferred partner in cell therapy due to our proprietary platform and clinical track record, and we
plan to leverage our global platform and network to focus on potential opportunities in the cell
therapy space that we deem to possess high growth or breakthrough technology potential that is
currently outside our platform. These potential opportunities include but are not limited to growth
opportunities in alternative allogeneic approaches and new cellular targets which we believe

represent novel and groundbreaking approaches to the treatment of cancer.

Our in-house R&D approach. In-house research and development is a core part of our
platform. Since the establishment of our Company, research and development with respect to our
processes as well as our products has played an instrumental role in our growth. We intend to
continue to invest in our R&D capabilities to further fortify our end-to-end cell therapy platform.
Given that we believe we possess differentiated strengths in product development, we plan to
continue focusing a significant part of our R&D efforts on the clinical development and execution
of our in-licensed products, and on enhancing our manufacturing capabilities to deliver affordable,
high-quality treatments to patients. However, we also have significantly enhanced our discovery
platform through acquisition in June 2020 of certain rights to use Eureka’s ARTEMIS and
E-ALPHA platforms, and we intend to leverage on our enhanced discovery platform to potentially

identify and develop the next groundbreaking solution in cell therapy.
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Finally, in addition to our three-pronged approach, we plan to continue to leverage our
network of strategic partners including Juno and WuXi AppTec, leaders in the cell therapy field
and the CRO field, respectively, as we continue to advance into new, undiscovered cellular targets

and treatments.

BACKGROUND ON CANCER AND THE IMMUNE SYSTEM

Cancer is characterized by the uncontrolled proliferation of abnormal cells and is the second
leading cause of death worldwide. Cancer cells contain mutated proteins and may overexpress
other proteins normally found in the body at low levels. For decades, nearly all forms of cancer
have been treated with surgical resection, radiation therapy, systemic chemotherapy or other
anti-tumor agents. While these treatment modalities and their combinations, have led to
incremental improvements in the survival of cancer patients, many patients still have cancer that
does not respond or does not respond well to these traditional approaches. Furthermore, each of
these treatment modalities is associated with significant adverse events that can also result in
significant patient morbidity and mortality. Over the past decade, cancer immunotherapy, a new
pillar of cancer therapy has emerged that focuses on the patient’s own immune system to treat
cancer. Cancer immunotherapy includes checkpoint inhibitors, therapeutic cancer vaccines and
cytokines, and cellular immunotherapies, which use a patient’s own immune cells themselves to

fight cancer.

The immune system recognizes danger signals and responds to threats at a cellular level. It is
often described as having two arms. The first arm is known as the innate immune system, which
recognizes non-specific signals of infection or abnormalities as a first line of defense. The innate
immune system is the initial response to an infection, and in some cases cancer cells, and the
response is the same every time regardless of prior exposure to the infectious agent. One key part
of the innate immune system is the NK cell. The second arm is known as the adaptive immune
system, which is composed of highly specific, targeted cells that can provide long-term recognition
and protection not only from infectious agents but also from abnormal processes such as cancer.
The adaptive immune response is further subdivided into humoral, or antibody-based, and cellular,
which includes T-cell-based immune responses. Both NK cells and T-cells have the ability to kill

tumor cells and can be used to target and treat cancers in patients.

The most significant components of the cellular aspect of the adaptive immune response are
T-cells, so called because they generally mature in the thymus. T-cells are involved in both sensing
and killing infected or abnormal cells, as well as coordinating the activation of other cells in an
immune response. These cells can be classified into two major subsets, CD4+ T-cells and CD8+
T-cells, based on cell surface expression of CD4 or CDS8 glycoprotein. Both subsets of T-cells have
specific functions in mounting an immune response capable of clearing an infection or eliminating

cancerous cells. CD4+ T-cells, or helper T-cells, are generally involved in coordinating the immune
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response by enhancing the activation, expansion, migration, and effector functions of other types
of immune cells. CD8+ T-cells, or cytotoxic T-cells, can directly attack and kill cells they
recognize as infected or otherwise abnormal, and are aided by CD4+ T-cells. Both types of T-cells
are activated when their T-cell receptor recognizes and binds to a specific protein structure
expressed on the surface of another cell. This protein structure is composed of the major
histocompatibility complex (“MHC”) and a small protein fragment, or peptide, derived from
proteins either inside the cell or on the cell surface. Circulating CD4+ and CD8+ T-cells survey
the body differentiating between MHC/peptide structures containing “foreign” peptides and those
containing “self” peptides. A foreign peptide may signal the presence of an immune threat, such as
an infection or cancer, causing the T-cell to activate, recruit other immune cells, and eliminate the

targeted cell.

Unlike the adaptive immune response involving T-cells, the innate immune system, involving
NK cells, is ready-made to kill foreign cells without prior exposure to an infectious agent or a
cancer cell. These cells are present in blood, bone marrow and tissues, and survey the body
looking for general signals of abnormal or infected cells, such as a lack of some normal cell
surface proteins. Fundamentally, NK cells have evolved to kill a cell unless it expresses proteins
that inhibit the NK cells’ killing machinery. Most viral infections and cancer cells tend to down
regulate these inhibitory cell surface proteins because these same surface proteins are needed to
allow the adaptive immune response to recognize and kill the abnormal cell. Therefore, NK cells

are a complementary defense mechanism to the adaptive immune response.

Although the immune system generally is able to identify foreign or abnormal proteins
expressed on tumor cells, this process often turns out to be defective in cancer patients. The
defective process sometimes occurs when the cancer cells closely resemble healthy cells and go
unnoticed, or if tumors lose the expression of the protein being targeted by the immune system.
Additionally, cancer cells employ a number of mechanisms to escape immune detection or to
suppress the function of these immune cells. Some tumors also encourage the production of

regulatory T-cells that block cytotoxic T-cells that would normally attack the cancer.

To override some of these processes, the novel technology of CAR-T was developed over the
past ten years. CAR-T are T-cells that have been genetically engineered to express a receptor made
up of parts of several proteins (a so-called chimeric antigen receptor or “CAR”), which re-direct
the T-cell to attack a target protein on tumor cells through a stronger activation signal provided by
the CAR. These CAR-T have been demonstrated to be effective in specific r/r patients with
hematological malignancies with high rates of durable complete responses, suggesting these
patients may be cured. As a result, several CAR-T products, such as axicabtagene ciloleucel,

tisagenlecleucel, lisocabtagene maraleucel and idecabtagene vicleucel, have been approved or are
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expected to be approved by regulatory authorities in the US and EU to treat many types of
lymphoma, leukemia or myeloma. Therefore, CAR-T therapies in these settings have been a

revolutionary advance for patients.

However, despite the hope in cancer treatment provided by CAR-T, there remains unmet
medical need. For example, not all eligible patients have access to these therapies either due to
limited manufacturing capabilities or to a lack of appropriate clinical evaluation in specific
regions, such as Asia. In particular, these early commercial manufacturing processes were not fully
optimized to produce functional and robust T-cell products, in part, because the relationships
between manufacturing changes and key clinical outcomes were not known even though the

processes had to maintain short production time and low production failure rates.

Furthermore, we believe existing CAR-T therapies can be further improved. For example,
FDA- and EU-approved CAR-T therapies are associated with potentially fatal adverse effects
during the first month after treatment, requiring the treatment to take place only at specialized
centers and limiting their access to a broader range of patients. For example, registrational studies
of axicabtagene ciloleucel and tisagenlecleucel in patients with DLBCL had between 15-25% ICU
utilization due mostly to CAR-T toxicities, and early real-world experience with axicabtagene
ciloleucel reported a 30-35% rate of ICU use in a similar population. Hospital or ICU utilization as
a result of these toxicities can be a significant added cost to a healthcare system. Newer CAR-T
products, such as relma-cel, have demonstrated lower levels of these common toxicities, reducing
the risk to patients and reducing the cost of care, and, in some cases, even permitting broader sites
of delivery (such as outpatient settings or hospitals without previous experience with CAR-T
therapies), which improves access to these novel agents. We believe that such improvements in the
safety profile of CAR-T therapies may be driven by advancements in the methods of

manufacturing processes and controls.

While there are many unique clinical benefits associated with CAR-T therapies, there is room
for improvement. In studies of T-cell therapies against solid tumor targets, attempts to treat a wider
range of cancers with CAR-Ts directed against novel solid tumor targets have failed to show
significant treatment effects beyond anecdotal cases. These shortcomings are likely to be the result
of immune evasion mechanisms associated with tumors that have not been fully characterized and
CARs targeting proteins that are not expressed at high enough levels. Attempts to re-engineer
CAR-T to either avoid or overcome these mechanisms are now being identified and tested in
animal models and early phase clinical trials and we anticipate that some of these will be the key
to the next generation of CAR-T therapies, and immune cell therapies, in general. The health of
CAR-T in the manufacturing process may also be important in providing a product that can
overcome these barriers with sufficient persistence in the body to clear a patient’s cancer. Thus,
both manufacturing technology and biological innovation are fundamental to the next generation of

immune cell therapy products for cancer.
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OUR T-CELL AND IMMUNE CELL TECHNOLOGIES

Overview

CAR-T therapy involves genetically modifying T-cells ex vivo to better recognize
tumor-associated surface proteins (i.e., glycoproteins or glycolipids that are expressed abundantly
on the surface of tumor cells but in relatively small quantities on the surface of normal cells) or
normal cell surface proteins that are also expressed on tumors but if eliminated pose no significant
health risk to the patient (such as B cells). After transduction, purification and large-scale
expansion, CAR-T can specifically identify tumor-associated antigens so that the ability to target,
antitumor activity and durability of effector T-cells are significantly enhanced as compared to
unmodified T-cells. The extracellular portion of a CAR protein usually consists of mouse-derived
single-chain variable fragments (scFv) that recognize target antigens (e.g., CD19). The intracellular
portion of a CAR protein contains a T-cell signal transduction (CD3-{) domain and a costimulatory
domain (e.g., CD28 or 4-1BB). Each intracellular domain plays an important role in T-cell
expansion, CAR-T survival in vivo, and T-cell activation required for antitumor activity in vivo.
Once the CAR protein binds to the target antigen on the cell surface, the intracellular domain can
promote CAR-T expansion and trigger subsequent effector functions that eliminate tumor cells.
These T-cells have an ‘“auto-regulatory” capability that stimulates their multiplication in the
presence of the target protein and a reduction in the number of such cells as the target protein

declines. The following diagram illustrates the structure of a CAR protein.
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Our current portfolio of product candidates comprises novel cell therapies against
hematological malignancies and solid tumors. Our CAR-T technologies provide personalized
therapy for patients by altering T-cells ex vivo, or outside the body, so that the T-cells can
recognize specific proteins on the surface of cancer cells or other diseased cells in order to kill
those cells. As depicted below, (1) we harvest a patient’s white blood cells in a process called
leukapheresis, and (2) while ex vivo we select and activate certain T-cells of interest. (3) Gene
sequences for the CAR construct are transferred into the T-cell DNA using a viral vector, such as a
lentivirus. (4) The number of cells is expanded until it reaches the desired dose. (5) These
genetically engineered cells are then infused back into the patient. The following indicates the

flow of the personalized therapy for patients using our CAR-T technologies.
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In our clinical trials with our lead product candidate, relmacabtagene autoleucel or
“relma-cel,” after a patient goes through leukapheresis, the patient is administered
chemotherapeutic agents before infusion of the engineered T-cells in order to provide an
environment for the engineered T-cells to thrive. We refer to this process as conditioning
chemotherapy or lymphodepletion. It is an active area of research to determine the optimal
lymphodepletion regimen to use in conjunction with engineered T-cell therapy, in terms of dose,
duration, and type or combinations of chemotherapeutic agents, such as cyclophosphamide or
fludarabine. Currently, we effectively utilize what we believe to be the lowest intensity
lymphodepletion in the field that is effective, while seeking to minimize potential toxicity from
this chemotherapy. This regimen is a modification of doses used for pediatric patients and

administered over three days.

We believe that optimizing immune cell attributes and preserving cell function and homing of
cell products used in treatment may have a significant impact on cell persistence, efficacy, and/or
tolerability, particularly when addressing the use of these cell therapies with solid tumors. We are
investing significant resources in understanding the optimal cells and cell conditions for treatment.
Animal study data have shown that specific cell attributes or genetic modifications can improve
the frequency, robustness, and duration of an anti-tumor response. Animal data have also shown
that certain genes, when introduced, allow T-cells to persist without exhaustion of their function,

which may lead to a longer duration of the therapeutic effect in patients.
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Immunogenicity reactions occur with any biological therapeutic (e.g. antibody therapy,
protein therapy, cell therapy) and generally speaking do not impact dosing, efficacy or safety. For
relma-cel, the CAR construct binder is derived from mouse sequences, which may generate
cellular immunity and antibody responses once infused. Our therapy uses lymphodepleting
chemotherapy ahead of the single infusion to significantly reduce the risk of CAR-T rejection.
Patients may have pre-existing or develop antibody responses to relma-cel, but there is no clear
evidence that this impacts the product’s efficacy or safety. Regarding dosing frequency, this is a

113

single dose product for all patients (see “— Our Product Pipeline — Our Core Product Candidate
— relmacabtagene autoleucel (“relma-cel”) — Market Opportunity and Competition — Current

Treatment Options and Limitations — Treatment-related”).

Keys to Further Advances in CAR-T Therapies

Despite the advancements in the field, there remain a number of keys to further advances in
the development of CAR-T therapy.

. Selecting an appropriate tumor antigen target and having access to quality targeting
elements (“binders”): the antigen targets that are recognized by CAR-T are
membrane-bound cell surface proteins/complexes. Limited distribution in normal tissue,
over- or homogeneous expression in tumors, and lack of shedding or internalization are
critical factors related to the target antigen that need to be considered for target
selection for developing CAR-T therapies. While expression of target antigens on
normal tissues increases the risk of on-target/off-tumor toxicity, reduced or loss of
expression due to shedding or internalization on tumor cells can decrease the treatment
efficacy. The most important key is having access to binders that can be used with any
number of unique CAR or TCR approaches. Few cell therapy companies have the
internal capability or access through partnerships to both (1) the means to efficiently
screen binders of a specific target and (2) a broad and robust library of binders from
which to select lead and back up development candidates for their CAR constructs
against tumors. Without this capability or access, companies would not be able to easily

expand their portfolio into new indications or against novel targets.

. Designing and selecting CAR constructs to optimally activate T-cells, preserve T-cell
function, and infiltrate tumors to promote tumor cell killing: the properties of the CAR
construct are crucial to the overall success of CAR-T therapy. The affinity and
flexibility of the antigen binding domain(s) are important in enhanced tumor-specific
recognition as noted above, however the co-stimulation during CAR-T activation
regulates metabolism, survival and functions of T-cells. A common side effect with
CAR-T therapy is excessive T-cell activation when encountering its target antigen that

can result in toxicities known as cytokine release syndrome (or “CRS”), a
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life-threatening condition caused by high levels of inflammatory cytokines, or a range of
neurological toxicities that can range from confusion to potentially fatal seizures and
coma. These adverse events may result either from the manufacturing process or from

the CAR construct used.

Moreover, while CAR-T therapies have been effective in treating hematological
malignancies, this approach has been rarely effective against solid tumors. Much of the
challenge in treating solid tumors appears to result from a lack of CAR-T “homing” to
the site of the tumor, as well as the ability of these tumors to render the CAR-T
dysfunctional due to chronic but incomplete activation signaling. This process, often
referred to as T-cell “exhaustion,” is believed to be part of the reason a patient’s
immune system cannot clear their tumor. Both of these mechanisms are likely important
in developing effective CAR-T therapies for solid tumors. Recently, it has been
discovered that use of specific novel CAR co-stimulatory signals can significantly
increase T-cell infiltration into tumors in animal model systems. Further, other studies
have shown that specific internal cell signals can override the mechanisms of T-cell
exhaustion and potentially also increase tumor infiltration. Therefore, to develop
potentially effective and safe T-cell therapies against solid tumors, it is important to
have an optimal genetic modification of a T-cell product through the right CAR
construct and internal cell signaling.

Having experience and capabilities to produce commercial and clinical products for
timely clinical development and regulatory approval: Manufacturing of CAR-T
therapies is difficult due to the variability of cells collected from individual patients.
Limited economies of scale can be realized given the bespoke nature of autologous
CAR-T manufacturing. A robust manufacturing process is important to account for

variability in patient characteristics and ensure consistent product quality.

Having commercial-ready manufacturing infrastructure: We manufacture in China
with a commercial-ready, highly automated, single train process to select, activate,
transduce and expand CAR-T with consistent product attributes and to manufacture any
specified cell dose with capacity to deliver a prescribed product over a wide dosing
range. Key challenges with CAR-T manufacturing today include maintaining consistent
quality across different batches. We have designed our manufacturing processes to
optimize these factors for our products and to ensure high consistency of product
attributes, and have achieved a 100% manufacturing success rate throughout the DLBCL
registrational clinical trial of relma-cel. Our manufacturing process is based on a unit
operations concept with an automated and standardized device for each unit operation,
which minimizes human error and improves efficiency. We adopt closed processing
manufacturing, which prevents contamination and allows concurrent processing of

multiple patient samples in a large “ballroom” with lower grade cleanroom
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requirements. We have also implemented a computerized manufacturing execution
system which ensures a robust traceability/chain of identity, and further prevents error

and lowers production costs.

Having experienced site support and robust product supply chain infrastructure to
maintain chain of identity and ensure proper and safe product administration to
conduct high quality multi-center clinical trials and commercialize approved products:
Individualized cell therapy products require the robust processes to schedule, collect,
and securely ship patient derived materials collected during apheresis as a raw material
for the manufacturing process. Equally robust processes are needed to securely ship and
track cryopreserved product back to the patient since the product can only be used for
that individual. Collectively, these process steps and the tracking of patient material and
cell product is known as the chain of identity. A manufacturer must have these processes
in place, and must also have systems that can track multiple patients at different points
in the process, to not only permit proper monitoring but also allow for coordination with
treatment centers to arrange for patient preparation and care. These processes and
systems are a large up-front investment in the T-cell therapy field, especially when
manufacturing is required for more than one site of delivery. We have not only
established these processes but also conducted large multicenter trials in China to

validate these systems.

Having clinical, translational, regulatory support experienced in T-cell therapy of
cancer to both properly train site personnel, effectively manage T-cell therapy product
development in oncology and minimize potential toxicities of CAR-T therapies,
including those that may arise in patients with solid tumors: CAR-T therapy is unlike
most cancer therapeutic agents in that it is (1) an individualized therapy — i.e., an
individual lot product is made for only one specific patient, (2) a living therapy — i.e.,
the cells expand after infusion into the patient from the administered dose to hundreds
or thousands of times the original dose, and (3) a novel therapy — i.e., to date, not
many hospitals or clinics have managed these products. The need to have experienced
staff to manage sites, help manage administration and potential adverse events, to
conduct translational research with quality sample collection and analytical assays is
critical to the success of a CAR-T development program as well as having the ability to
translate that experience into medical support for sites using commercial products in the

future.
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In addition, in China specifically, but also in other parts of the world, the regulatory
landscape is still being developed, including key regulatory requirements as well as engaging with
regulators having only an early foundational understanding of the potential risks, benefits, use and
manufacture of these novel products, including knowledge of the potential differences between
CAR-T products. For example, given the uniqueness of CAR-T and human cell therapies and that
the regulatory pathway for such therapies is still evolving in China, standardization for CAR-T
therapies is difficult to achieve and therefore approval would be assessed on a case-by-case basis.
In China today, this expertise cannot be reliably contracted and most often needs to be built as
internal capabilities as there is limited cell therapy expertise within the country. We have built our
internal clinical, translational and regulatory capability and fostered an early and active
engagement with Chinese regulatory authorities to educate, guide and establish relevant and
necessary standards in this field for China. As a result, we have conducted clinical studies under
IND involving more sites in China than any other CAR-T company as of the Latest Practicable
Date, according to Frost & Sullivan, and had our NDA submission of the data from the study
accepted for review in days following submission. China has a dual-track regulatory approval
pathway for conducting T-cell therapy clinical trials. The first pathway is approval as a healthcare
clinical study, which is managed by the NHC. The second pathway is to register as a biological
drug, which requires an IND, registrational clinical trial and NDA approval by CDE/NMPA prior
to commercialization. For more details, see “Regulatory Overview — Regulations on Human Cell
Therapy” in this prospectus. We initially started pilot studies through the IRB process, because the
IRB studies allow early access to patients with critical clinical needs which provide data that can
support the IND study design and filing, before switching our studies to the classic registrational
pathway upon receiving the IND approval from the NMPA. We have insisted from the beginning

that all trials be conducted under the GCP as codified in international guidelines.

Finally, cell therapy by its nature requires the capability to integrate and analyze data from
multiple separate sources — including manufacturing, clinical and translational data sets, even
though data from these different functions are rarely analyzed for associations or correlations
between them. In cell therapy, this capability is essential to both understand the T-cell product, and

improve on platform and future technologies.
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Components of our Technology

We believe that our technology distinguishes us from many other cell therapy companies
based on our ability to enable current generation CAR-T in hematological malignancies, advance
novel platforms to overcome hurdles in treating solid tumors with immune cell therapies and
leverage our knowledge, and our experience and know-how in manufacturing, to continually
improve our cell therapy products. There are several key components to our technology, each of

which may have a significant impact on its utility in cancer immunotherapy:

. Targeting Elements and Their Selection. Targeting elements, also referred to as a
binding domain, are used to recognize a target protein of interest. Our targeting
elements can be used either as a single chain variable fragment (“scFv”) in a classic
CAR design or as a split or two chain variable fragments for attaching to each TCR
subunit transmembrane element. These targeting elements are derived from the portion
of an antibody that specifically recognizes a target protein, and when they are expressed
on the surface of a T-cell and subsequently bind to a target protein on a cancer cell, are
able to activate the T-cell. For example, our lead CAR-T program uses a scFv from a
mouse-derived antibody to target the B-cell surface protein CD19, but others have
human-derived sequences. Our pipeline currently contains T-cell therapies using
targeting elements to CD19, BCMA, AFP and GPC3. While most of our targeting
elements recognize cell surface proteins, some are TCRms, which can recognize small
peptide fragments of proteins inside the tumor cell presented on the cell surface by a

specific tissue protein (known as MHC) through a natural cell process.

. Classic Constructs. Upon recognition and binding of the targeting element to the cancer
cell, there is a conformational change that leads to an activation signal to the CAR-T
through CD3-zeta, an intracellular signaling protein. We intend to use both classic and
next generation CAR/TCR mimic constructs. Our initial CAR constructs are classic
CAR constructs based on Juno design. Our classic CAR constructs contain the targeting
element CD3-zeta and a co-stimulatory domain all together in the same chimeric
protein. These classic CAR constructs include the 4-1BB costimulatory signaling
domain used to mimic a “second signal” that amplifies the activation of the CAR-T.
There are other co-stimulatory domains that have been used in classic CAR-T, such as
CD28; however, while head-to-head clinical comparisons have not been conducted, in
some disease settings some pre-clinical and early clinical evidence has suggested that
4-1BB has some advantages over CD28 as a costimulatory domain, including increased
persistence and a metabolic profile supporting gradual expansion, as opposed to rapid
expansion often associated with severe CRS and NT. Our early clinical data with our
lead anti-CD19 CAR-T candidate supports this view. We have incorporated the 4-1BB

costimulatory domain into our first two cell therapy products, relma-cel and
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JWCARI129. These two classic constructs for CD19 and BCMA, respectively, have been
evaluated in the clinic, and for relma-cel, these data were submitted to NMPA as part of
our NDA application. For further information on relma-cel and JWCAR129, please see
“— Our Product Pipeline — Our Core Product Candidate — relmacabtagene autoleucel
(“relma-cel”)” and “— Our Product Pipeline — JWCARI129” in this section.

Novel Constructs. We have licensed Eureka Technologies’ novel construct platform
consisting of the ARTEMIS antibody TCR and solid tumor technology. This platform
has two core functional components: (1) antibody-based antigen-binding domain and (2)
TCR-based effector domain. The design of the ARTEMIS receptor allows it to engage
intrinsic cellular response and regulatory mechanisms normally employed by
endogenous TCRs. Use of the endogenous activation through the TCR/CD3 complex is
thought to limit excessive T-cell expansion associated with CRS. Because the design
does not directly couple intracellular signaling domains to co-stimulatory domains, such
structure has the