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RESPONSIBILITY STATEMENT

This circular, for which the Directors (as defined herein) collectively and individually
accept full responsibility, includes particulars given in compliance with the Listing Rules (as
defined herein) for the purpose of giving information with regard to the Company. The
Directors (as defined herein), having made all reasonable enquiries, confirm that to the best of
their knowledge and belief the information contained in this circular is accurate and complete
in all material respects and not misleading or deceptive and there are no other matters the
omission of which would make any statement herein or this circular misleading.
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the
following meanings:

“AGM” the annual general meeting of the Company to be
convened and held at 3:00 p.m. on Thursday, June 8, 2023
at Building 8, Courtyard 105#, Jinghai 3rd Road, Beijing
Economic-Technological Development Area, Beijing,
PRC, notice of which is set out on pages 31 to 35 of this
circular and any adjournment thereof

“Articles” the articles of association of the Company

“Associates” has the meaning as defined under the Listing Rules
“Board” the board of Directors

“CEO” chief executive officer of the Company

“Companies Act” the Companies Act (As Revised) of the Cayman Islands

as amended, supplemented or otherwise modified from
time to time

“Company” JACOBIO PHARMACEUTICALS GROUP CO., LTD.
OnBHE gL B A RR/AF]), an exempted company with
limited liability incorporated under the laws of the
Cayman Islands on June 1, 2018, the shares of which are
listed on the Main Board of the Stock Exchange (Stock

Code: 1167)
“Director(s)” director(s) of the Company
“Group” the Company and its subsidiaries
“HK$” Hong Kong dollars, the lawful currency of Hong Kong
“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China

“Issue Mandate” a general unconditional mandate proposed to be granted
to the Directors at the AGM to allot, issue and deal with
new Shares not exceeding 20 per cent of the total number
of Shares in issue as at the date of passing of the relevant
resolution granting such mandate and adding thereto any
Shares representing the aggregate number of Shares
repurchased by the Company pursuant to the authority
granted under the Repurchase Mandate



DEFINITIONS

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“Memorandum”

“PRC”

“Prospectus”

“Repurchase Mandate”

“RMB E)

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“US$”

44%”

May 12, 2023, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

December 21, 2020, being the date of listing of Shares on
the Stock Exchange

the Rules Governing the Listing of Securities on the
Stock Exchange

the memorandum of association of the Company

the People’s Republic of China, for the purpose of this
circular, shall exclude Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan, China

prospectus of the Company dated December 9, 2020

a general unconditional mandate proposed to be granted
to the Directors at the AGM to repurchase such number of
issued and fully paid Shares not exceeding 10 per cent of
the total number of Shares in issue as at the date of
passing of the relevant resolution granting such mandate

Renminbi, the lawful currency of the PRC
Securities and Futures Ordinance (Chapter 571, Laws of
Hong Kong), as amended, supplemented or otherwise

modified from time to time

ordinary share(s) of US$0.0001 each in the share capital
of the Company

holder(s) of the Shares

The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share Buy-
backs, as amended, supplemented or otherwise modified

from time to time

United States dollars, the lawful currency of the United
States

per cent.
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To the Shareholder(s)

Dear Sir or Madam,

PROPOSED GRANTING OF GENERAL MANDATES
TO ISSUE SHARES AND REPURCHASE SHARES,
PROPOSED RE-ELECTION OF DIRECTORS,
PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the
resolutions to be proposed at the AGM to seek approval of the Shareholders in respect of,
among other matters, (i) the granting to the Directors the Issue Mandate and the Repurchase
Mandate; (ii) the re-election of the retiring Directors; (iii) the amendments to the Memorandum
and Articles of Association; and (iv) to give you notice of the AGM at which resolutions will
be proposed for the Shareholders to consider and, if thought fit, approve the aforesaid matters.

_3_



LETTER FROM THE BOARD

GENERAL MANDATES

At the annual general meeting of the Company held on June 8, 2022, ordinary resolutions
were passed to grant general mandates to the Directors (i) to allot, issue and deal in Shares not
exceeding 20% of the total number of Shares in issue at the date of the passing of the relevant
resolution; (ii) to repurchase Shares not exceeding 10% of the total number of Shares in issue
at the date of the passing of the relevant resolution; and (iii) to extend the general mandate
mentioned in (i) above by the additional of an amount representing the aggregate number of
Shares repurchased by the Company pursuant to the mandate to repurchase Shares referred to

(ii) above.

The above general mandates will continue in force until whichever of the following first
occurs: (i) the conclusion of the AGM; or (ii) the date by which the AGM is required by the
Articles or any applicable law(s); or (iii) the revocation or variation by ordinary resolution of
the Shareholders in general meeting. It is therefore proposed to seek your approval by way of
ordinary resolutions to be proposed at the AGM to approve the Issue Mandate and the
Repurchase Mandate. The Directors wish to state that they have no immediate plan to issue any
Shares or repurchase any Shares pursuant thereto. Please refer to resolutions numbered 4 to 6
set out in the notice of AGM on pages 31 to 33 of this circular for details of the proposed Issue
Mandate and Repurchase Mandate.

As at the Latest Practicable Date, the number of issued Shares was 793,562,280 Shares.
Assuming no further Shares are to be issued or repurchased prior to the AGM, the Issue
Mandate will grant the Directors an authority to issue up to 158,712,456 Shares and the
Repurchase Mandate will grant the Directors an authority to repurchase up to 79,356,228
Shares.

EXPLANATORY STATEMENT

An explanatory statement containing all relevant information relating to the proposed
Repurchase Mandate is set out in the Appendix I to this circular. The explanatory statement is
to provide you with information reasonably necessary to enable you to make an informed
decision on whether to vote for or against the resolution to grant to the Directors the
Repurchase Mandate at the AGM.

RE-ELECTION OF DIRECTORS

In accordance with Article 108(a) of the Articles, at each annual general meeting
one-third of the Directors for the time being, or, if their number is not three or a multiple of
three, then the number nearest to but not less than one-third, shall retire from office by rotation
provided that every Director (including those appointed for a specific term) shall be subject to
retirement by rotation at least once every three years. A retiring Director shall be eligible for
re-election.
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Accordingly, Dr. Yinxiang WANG, Ms. Xiaojie WANG and Dr. Ruilin SONG will retire
by rotation at the AGM and, being eligible, offer themselves for re-election at the AGM.

In accordance with Article 112 of the Articles, the Board shall have power from time to
time and at any time to appoint any person as a Director either to fill a casual vacancy or as
an additional Director but so that the number of Directors so appointed shall not exceed the
maximum number determined from time to time by the Shareholders in general meeting. Any
Director appointed by the Board to fill a casual vacancy shall hold office only until the first
general meeting of the Company after his appointment and be subject to re-election at such
meeting. Accordingly, Dr. Bai LU shall retire from office and, being eligible, offer himself for
re-election at the AGM.

Details of the above-mentioned Directors proposed for re-election are set out in Appendix
II to this circular.

Procedure and Process for Nomination of Directors

The Nomination Committee evaluates the balance of skills, knowledge and experience on
the Board, and, in the light of this evaluation, prepare a description of the role and capabilities
required for a particular appointment. In identifying suitable candidates, the Nomination
Committee shall (where applicable and appropriate) consider candidates from a wide range of
backgrounds, and assess whether the individual would be able to devote sufficient time to the
Board (particularly if such individual is proposed to be an independent non-executive director
who will be holding their seventh (or more) listed company directorship), the perspectives,
skills and experience the proposed individual can bring to the Board, and how the proposed
individual contributes to the diversity of the Board.

Recommendation of the Nomination Committee and the Board

The Nomination Committee had assessed and reviewed the written confirmations of
independence of Dr. Ruilin SONG and Dr. Bai LU based on the independence criteria as set
out in Rule 3.13 of the Listing Rules and is satisfied that Dr. Ruilin SONG and Dr. Bai LU
remain independent in accordance with Rule 3.13 of the Listing Rules.

The Nomination Committee also took into account the diversity aspects in respect of the
re-election of Dr. Yinxiang WANG, Ms. Xiaojie WANG, Dr. Ruilin SONG and Dr. Bai LU,
with due regard for the benefits of diversity on the Board. Dr. Yinxiang WANG has extensive
experience in the pharmaceutical industry. He has a deep understanding of the business and
operational management of the Group. Ms. Xiaojie WANG has more than 20 years of
experience in the pharmaceutical industry. She has a deep understanding of the administration,
financial management and general affairs of the Group. Dr. Ruilin SONG’s extensive
experience in research of China’s pharmaceutical policies, his working profile and other
experience, which enables him to provide valuable guidance to the Group’s corporate and
business strategies from a different angle. Dr. Bai LU has extensive experience in research of
neurotrophic factors and synaptic plasticity, as well as neurodegenerative and psychiatric
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diseases, and is a world-renowned neurobiologist. His working profile and other experience,

which enables him to provide valuable guidance to the Group’s corporate and business

strategies from a different angle. Details of the retiring Directors proposed to be re-elected are

set out in Appendix II to this circular. Having considered the background and past experience
of Dr. Yinxiang WANG, Ms. Xiaojie WANG, Dr. Ruilin SONG and Dr. Bai LU as mentioned
above and as set out in Appendix II of this circular, the Nomination Committee and the Board

is of the view that they are appropriate candidates to stand for election and their appointment

would further enhance the Board’s diversity and performance.

Furthermore, Dr. Ruilin SONG and Dr. Bai LU, being independent non-executive

Directors eligible for re-election at the AGM, the Board has considered and believed that:—

Dr. Ruilin SONG

(a)

(b)

(c)

Dr. Ruilin SONG (“Dr. Song”) was appointed as an independent non-executive
Director on December 21, 2020 and currently, he has held this position for about two
years. The length of the tenure of Dr. Song on the Board has not affected his
independence. Besides, Dr. Song does not have any relationship with any other
Directors, senior management, substantial shareholders or controlling shareholders
of the Company and he has made an annual confirmation of independence pursuant
to Rule 3.13 of the Listing Rules.

Dr. Song does not hold seventh (or more) listed company directorship.

Dr. Song has been dedicated to the research of China’s pharmaceutical policies,
especially the policies for pharmaceutical innovation. Dr. Song has served as a
member of the council of the Chinese Pharmaceutical Association (4[5 Z££2€r) (the
“Association”) since November 2009 and a member of the Pharmaceuticals
Management Expert Committee (4£5F & F 22 B ) of the Association since July
2016. Dr. Song is currently serving as the Executive president of PhIRDA (4[] &
RH{EHES). Dr. Song’s extensive experience in research of China’s
pharmaceutical policies and, his working profile and other experience can provide
advice to the Board from a professional perspective.

Dr. Bai LU

(a)

(b)

Dr. Bai LU (“Dr. Lu”) was appointed as an independent non-executive Director on
March 23, 2023. The length of the tenure of Dr. Lu on the Board has not affected
his independence. Besides, Dr. Lu does not have any relationship with any other
Directors, senior management, substantial shareholders or controlling shareholders
of the Company and he has made a confirmation of independence pursuant to Rule
3.13 of the Listing Rules.

Dr. Lu does not hold seventh (or more) listed company directorship.
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(c) Dr. Lu’s extensive experience in the research of neurotrophic factors and synaptic
plasticity, as well as neurodegenerative and psychiatric diseases, and is a world-
renowned neurobiologist. His working profile and other experience can provide
advice to the Board from a professional perspective.

The Board currently consists of 6 male Directors and 3 female Directors. The Board has
considered the above factors, and the personal characteristics of Dr. Ruilin SONG and Dr. Bai
LU and believed that they can enhance the diversity of the Board.

The Nomination Committee is also of the view that each of Dr. Yinxiang WANG, Ms.
Xiaojie WANG, Dr. Ruilin SONG and Dr. Bai LU has provided valuable contributions to the
Company and has demonstrated their abilities to provide business experience, knowledge and
professionalism to the Company’s affairs supported by their own perspectives, skills and
experience.

PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

Reference is made to the announcement of the Company dated March 22, 2023 relating
to the proposed amendments to the existing Memorandum and Articles of Association and

adoption of the amended and restated Memorandum and Articles of Association.

The Directors of the Company proposed to (i) make certain amendments (the “Proposed
Amendments”) to the existing memorandum and articles of association of the Company (the
“Memorandum and Articles of Association”), for the purpose of, inter alia, bringing the
Memorandum and Articles of Association in line with the Core Shareholder Protection
Standards set out in Appendix 3 to the Listing Rules, the applicable laws of Cayman Islands
and other house-keeping amendments that are consistent with such amendments, the applicable
law and the Listing Rules; and (ii) adopt the amended and restated Memorandum and Articles
of Association incorporating and consolidating all the Proposed Amendments.

Details of the Proposed Amendments to the Memorandum and Articles of Association are
set out in Appendix III to this circular.

The Proposed Amendments as well as the adoption of the amended and restated
Memorandum and Articles of Association are subject to the approval by the Shareholders by
way of a special resolution at the AGM, or any adjourned meeting and will become effective
upon the approval by the Shareholders at the AGM.

The legal advisers to the Company as to Hong Kong laws and Cayman Islands law have
respectively confirmed that the proposed amended and restated Memorandum and Articles of
Association incorporated with the Proposed Amendments comply with the requirements of the
Listing Rules and do not violate the applicable laws of the Cayman Islands. The Company also
confirms that there is nothing unusual about the Proposed Amendments for a Cayman Islands
company listed on the Stock Exchange.
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NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 31 to 35 of this circular is a notice convening the AGM to consider and,
if appropriate, to approve, among others, the ordinary resolutions relating to the proposals for
the granting of the Issue Mandate, the Repurchase Mandate, the re-election of Directors and a
special resolution on the proposed adoption of the amended and restated Memorandum and
Articles of Association.

FORM OF PROXY

A form of proxy for use at the AGM is enclosed herewith. Such form of proxy is also
published on the website of the Stock Exchange at www.hkexnews.hk. Whether or not you are
able to attend the AGM, you are requested to complete the form of proxy and return it to the
Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services
Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon
as possible and in any event not less than 48 hours before the time of the AGM (i.e. not later
than 3:00 p.m. on Tuesday, June 6, 2023) or any adjournment thereof. Completion and return
of the form of proxy shall not preclude you from attending and voting in person at the AGM
or any adjournment thereof should you so wish.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where the chairman of the general meeting, in good faith,
decides to allow a resolution which relates purely to procedural or administrative matter to be
voted by a show of hands. Accordingly, each of the resolutions put to vote at the AGM will be
taken by way of poll.

On a poll, every Shareholder present in person or by proxy (or being a corporation by its
duly authorized representative) shall have one vote for each Share registered in his/her/its
name in the register of members. A Shareholder entitled to more than one vote needs not use
all his/her/its votes or cast all the votes he/she/it has in the same manner.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the identity of the Shareholders entitled to attend and vote
at the AGM, the register of members of the Company will be closed from Monday, June 5, 2023
to Thursday, June 8, 2023 both dates inclusive, during which period no transfer of Shares will
be effected. All transfers accompanied by the relevant certificates must be lodged with the
Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services
Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong for registration not later than 4:30 p.m. on Friday, June 2, 2023.



LETTER FROM THE BOARD

RECOMMENDATION

The Board considers that the ordinary resolutions in relation to the granting of the Issue
Mandate, the Repurchase Mandate and the re-election of Directors as well as the special
resolution in relation to the proposed adoption of the amended and restated Memorandum and
Articles of Association to be proposed at the AGM are in the best interests of the Company and
the Shareholders as a whole. Accordingly, the Board recommends the Shareholders to vote in
favour of all the resolutions to be proposed at the AGM.

GENERAL

Your attention is also drawn to the appendices to this circular.

MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of
interpretation.

Yours faithfully,
By order of the Board
JACOBIO PHARMACEUTICALS GROUP CO., LTD.
Yinxiang WANG
Chairman



APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide the Shareholders with all the information reasonably necessary to enable them to make
an informed decision on whether to vote for or against the ordinary resolution to approve the
Repurchase Mandate.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to
repurchase their Shares on the Stock Exchange subject to certain restrictions, the most
important of which are summarized below:

(i) the shares proposed be repurchased by a company are fully paid-up;

(i1) the company has previously sent to its shareholders an explanatory statement
complying with the Listing Rules; and

(ii1) its shareholders have given a specific approval or a general mandate to its directors
to make the purchase(s), by way of an ordinary resolution which complies with rule
10.06(1)(c) of the Listing Rules and which has been passed at a general meeting of
the Company duly convened and held.

2. SHARE CAPITAL

As at the Latest Practicable Date, the total number of issued shares of the Company
comprised 793,562,280 Shares. Subject to the passing of the ordinary resolution for repurchase
of Shares and on the basis that no further new Shares are issued or repurchased up to the AGM,
the Company would be allowed under the Repurchase Mandate to repurchase a maximum of
79,356,228 Shares, representing 10% of the total number of Shares in issue as at the date of
the passing of the ordinary resolution for repurchase of Shares during the period ending on the
earlier of (i) the conclusion of the next annual general meeting of the Company; or (ii) the
expiration of the period within which the next annual general meeting of the Company is
required by any applicable laws or the Articles to be held; or (iii) the revocation or variation
of the authority given under the resolution by an ordinary resolution of the Shareholders in a
general meeting.

3. REASONS FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and the Shareholders as a whole. Such repurchase may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net assets of the Company
and/or its earnings per Share and will only be made when the Directors believe that such a
repurchase will benefit the Company and the Shareholders as a whole.

— 10 =
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4. FUNDING OF REPURCHASE OF SHARES

Any repurchase of the Shares would be funded entirely from the cash flow or working
capital facilities available to the Company, and will, in any event be made out of funds legally
available for the purpose in accordance with the Articles and the applicable laws of the Cayman
Islands and the Listing Rules. Such funds include, but are not limited to, profits available for
distribution. Purchases may only be effected out of the profits of the Company or out of the
proceeds of a fresh issue of Shares made for the purpose, or, if so authorized by its Articles and
subject to the provisions of the Companies Act, out of capital. Any premium payable on a
purchase over the par value of the Shares to be purchased must be provided for out of profits
of the Company or out of the Company’s share premium account, or, if so authorized by the
Articles and subject to the provisions of the Companies Act, out of capital.

5.  GENERAL

There might be a material adverse impact on the working capital or gearing position as
compared with the position disclosed in the audited financial statements of the Company as at
the year ended December 31, 2022 in the event that the Repurchase Mandate were to be carried
out in full at any time during the proposed repurchase period.

However, the Directors do not intend to exercise the Repurchase Mandate to such extent
as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels which in the opinion of the Directors are

from time to time appropriate for the Company.

6. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange
during each of the previous 12 months up to the Latest Practicable Date were as follows:

Shares

Highest Lowest
HK$ HKS$

2022
May 8.680 6.750
June 7.740 5.840
July 6.520 4.260
August 5.530 3.920
September 5.840 3.930
October 5.000 3.300
November 5.330 3.420
December 6.890 4.510

—11 =
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Shares

Highest Lowest
HK$ HK$

2023
January 6.990 5.000
February 9.290 6.360
March 10.480 6.930
April 9.070 6.210
May (up to and including the Latest Practicable Date) 7.730 6.500

7. UNDERTAKING OF THE DIRECTORS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their close associates (as defined in the Listing Rules), have any present intention to
sell any Shares to the Company under the Repurchase Mandate if the same is approved by the
Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate pursuant to the proposed resolution in
accordance with the Listing Rules and the applicable laws of Cayman Islands.

8. DIRECTORS, THEIR CLOSE ASSOCIATES AND THE COMPANY’S CORE
CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made reasonable
enquiries, any of their respective close associates (as defined in the Listing Rules) has any
present intention, in the event that the Repurchase Mandate is approved by Shareholders, to sell
Shares to the Company. No core connected person (as defined in the Listing Rules) of the
Company has notified the Company that he/she/it has any present intention to sell Shares to the
Company, or has undertaken not to do so, in the event that the Repurchase Mandate is approved
by the Shareholders.

9. TAKEOVERS CODE AND MINIMUM PUBLIC SHAREHOLDING

If on exercise of the powers of repurchase pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code.
As a result, a Shareholder (within the meaning under the Takeovers Code), could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

— 12 =
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If the Repurchase Mandate is fully exercised, then the total number of Shares which will
be repurchased pursuant to the Repurchase Mandate shall be 79,356,228 Shares (being 10% of
the total number of Shares in issue based on the aforesaid assumptions). To the best knowledge
of the Company, as at the Latest Practicable Date, Dr. Yinxiang WANG, Ms. Xiaojie WANG,
Ms. Yunyan HU, Yakovpharma Ltd, Johwpharma Ltd, Risepharma Ltd, Hmed Ltd,
Willgenpharma Ltd, Gloryviewpharma Ltd, Wordspharma Ltd, Honourpharma Ltd and
Blesspharma Ltd, as parties acting in concert (“Concert Parties”), were together interested in
220,766,850 Shares, representing approximately 27.82% of the total number of issued Shares.
In the event that the Directors exercise the Repurchase Mandate in full, the interest of the
Concert Parties will be increased to approximately 30.91% of the total number of issued
Shares. In the opinion of the Directors, such increase would give rise to an obligation to make
a mandatory offer under Rule 26 of the Takeovers Code. Save as aforesaid, the Directors are
not aware of any consequences which would arise under the Takeovers Code as a result of any
repurchase of Shares pursuant to the Repurchase Mandate. The Directors do not intend to
exercise the power to repurchase Shares to such extent that would give rise to an obligation to
make a mandatory offer under Rule 26 of the Takeovers Code.

The Listing Rules prohibit a company from making repurchase on the Stock Exchange if
the repurchase would result in less than 25 per cent (or such other prescribed minimum
percentage as determined by the Stock Exchange) of the issued share capital of the Company
would be in public hands. The Directors do not have intention to repurchase Shares which
would result in less than the prescribed minimum percentage of Shares in public hands.

10. SHARE REPURCHASE MADE BY THE COMPANY

The Company has not repurchased any of the Shares (whether on the Stock Exchange or
otherwise) during the six months immediately preceding the Latest Practicable Date.
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APPENDIX II DETAILS OF THE DIRECTORS
PROPOSED FOR RE-ELECTION

The following are the particulars of the retiring Directors (as required by the Listing
Rules) proposed for re-election.

1. Dr. Yinxiang WANG

Dr. Yinxiang WANG (EEW%{‘), the founder of our Group, aged 58, has been a Director
since June 1, 2018 and was re-designated as an executive Director and the Chairman of our
Board on August 20, 2020. Dr. Wang has been serving as the chief executive officer of our
Company since August 2019. Dr. Wang is primarily responsible for the overall strategic
planning, business direction and operational management of our Group. Dr. Wang also
currently holds or previously held the following positions in the subsidiaries of our Group:

Name of subsidiary Position(s) Period

Beijing Jacobio Legal Representative, July 2015 to present
Chairman of the Board

Jacobio US Chief Executive Officer June 2019 to present
Director, Treasure December 2018 to present

Jacobio HK Director July 2018 to present

Jacomab Legal Representative, December 2016 to June 2019

Chairman of the Board
Legal Representative, June 2019 to present
Executive Director

Dr. Wang has more than 20 years of experience in the pharmaceutical industry. Dr. Wang
currently serves as the chairman of the board of directors of Hebecell Holding Limited since
September 2021, the chairman of the board of directors of Hebecell Holding (HK) Limited
since October 2021, the chairman of the board of directors of Beijing Jiake Cell Biotech Co.,
Ltd. (At B4 AR A FR/2 7)) and Beijing Hebecell Technology Co., Ltd. (AL 5T#k4A
EAFHE A R/ F]) since December 2021. Prior to founding our Group, from August 1983 to
August 1985 and from August 1988 to August 1989, Dr. Wang served as a physician at Hebei
Handan Area Sanitation and Epidemic Prevention Station (7t HSS[ M [ 75 2E B € v5). From
August 1992 to June 1993, Dr. Wang worked at the teaching and research section of
immunology of the School of Basic Medical Sciences of Beijing Medical University (6505
BLKEE) (currently known as the Peking University Health Science Center (3051 KRB ELTL)).
Subsequently, in January 2003, Dr. Wang co-founded Zhejiang Betta Pharmaceuticals Co., Ltd.
(W VT H 2 8525 A /2 A), where he served as a director and the general manager (¥£83H) from
its inception in January 2003 to August 2013. From August 2013 to August 2017, he served as
a director and the president (¥2#%) of Betta Pharmaceuticals Co., Ltd. (R 2 &£ FR A Al
(Shenzhen Stock Exchange stock code: 300558) (“Betta Pharma”), the successor of Zhejiang
Betta Pharmaceuticals since August 2013. In addition, Dr. Wang used to serve as a
post-doctoral fellow at Koleske Lab of Yale University which focuses on research in the fields
of molecular biology and biochemistry.
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Dr. Wang completed a secondary technical program in public health offered by Hebei
Cangzhou Medical College (4t & W M #5 A £24%) in September 1983, and a three-year college
program for public health physicians offered by Hebei Employees’ Medical College (77t 7 Hik
T3 2BE) (currently known as Hebei University Medical College (/L KEEBELLE)) in July
1988, respectively. Dr. Wang obtained his master’s degree in environmental hygiene in
December 1992 from Chinese Academy of Preventive Medicine (7127 [ & &R} 2Bt ) and his
doctoral degree in biochemistry and molecular biology from University of Arkansas for
Medical Sciences in December 1999.

Save as disclosed above, Dr. Wang does not have any relationship with any other
Directors, senior management, substantial shareholders or controlling shareholders of the
Company and has not held any other directorships in other listed public companies in the last
three years.

As at the Latest Practicable Date, Dr. Wang held 220,766,850 Shares, representing
approximately 27.82% of the issued share capital of the Company, within the meaning of Part
XV of the SFO.

Dr. Wang has entered into a letter of appointment with the Company for a term of three
years, with effect from November 30, 2020, which may be terminated by not less than 3
months’ notice in writing served by either party on the other and is subject to termination
provisions therein and provisions on retirement by rotation of Directors as set out in the
Articles. Under the letter of appointment, Dr. Wang is not entitled to a director’s fee.

2. Ms. Xiaojie WANG

Ms. Xiaojie WANG (EBER), aged 59, has been a Director since July 31, 2018, and was
re-designated as an executive Director on August 20, 2020. Ms. Wang has been serving as the
President of Administration of our Group since September 2015. Since joining our Group, Ms.
Wang has participated in the daily operations of our Group and is primarily responsible for the
overall administration, operational and financial management of our Group. Ms. Wang also
currently holds or previously held the following positions in the subsidiaries of our Group:

Name of subsidiary Position(s) Period
Beijing Jacobio Director, President of September 2015 to present
Administration
Jacobio US President, Secretary December 2018 to present
Jacobio HK Director August 2018 to present
Jacomab Director December 2016 to November 2017
Manager December 2016 to November 2017

and June 2019 to present
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Ms. Wang has more than 20 years of experience in the pharmaceutical industry. Prior to
joining our Group, from March 2003 to March 2015, Ms. Wang worked at Betta Pharma, where
she served as a vice president prior to her resignation.

Ms. Wang obtained her bachelor’s degree in sugar engineering from Dalian Institute of
Light Industries (RZE#E T 235840 (currently known as Dalian Polytechnic University (JZ T.
FKE) in July 1986. Ms. Wang completed a postgraduate program in business administration
offered by Peking University (It 5 K%2%) in May 2007 and a program for executive masters of
business administration with a focus on the nationwide medical industry offered by Peking
University in October 2008.

Save as disclosed above, Ms. Wang does not have any relationship with any other
Directors, senior management, substantial shareholders or controlling shareholders of the
Company and has not held any other directorships in other listed public companies in the last
three years.

As at the Latest Practicable Date, Ms. Wang held 220,766,850 Shares, representing
approximately 27.82% of the issued share capital of the Company, within the meaning of Part
XV of the SFO.

Ms. Wang has entered into a letter of appointment with the Company for a term of three
years, with effect from November 30, 2020, which may be terminated by not less than
3 months’ notice in writing served by either party on the other and is subject to termination
provisions therein and provisions on retirement by rotation of Directors as set out in the
Articles. Under the letter of appointment, Ms. Wang is not entitled to a director’s fee.

3.  Dr. Ruilin SONG

Dr. Ruilin SONG (K%i%f), aged 60, as an independent non-executive Director, is
responsible for supervising and providing independent judgment to our Board.

Dr. Song has been dedicated to the research of China’s pharmaceutical policies, especially
the policies for pharmaceutical innovation. Dr. Song has served as a member of the council of
the Chinese Pharmaceutical Association (FE{Z%EEr) (the “Association”) since November
2009 and a member of the Pharmaceuticals Management Expert Committee (4355 #l BT
B 1) of the Association since July 2016. Dr. Song is currently serving as the Executive
president of PhIRDA ([ B 4£ 81 #T L HE ).

Dr. Song was an independent director of Shanxi Zhendong Pharmaceutical Co., Ltd. (Il
POHR R R ZE 19347 FR /2 F]) (Shenzhen Stock Exchange stock code: 300158) from June 2015 to
July 2021, an independent director of Boya Bio-pharmaceutical Group Co., Ltd. (1#HE4:4) %
AEE By ABR/A ) (Shenzhen Stock Exchange stock code: 300294) from March 2017 to
February 2021, and an independent director of Tibet Aim Pharm. Inc. (V5 i 7 WV s ol 4
&t A PR F]) (Shenzhen Stock Exchange stock code: 002826) from July 2015 to August
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2021, Dr. Song has been served as an independent non-executive director of Shenzhen
Chipscreen Biosciences Co., Ltd. (IS AEDRIE AT AR  (Shanghai  Stock
Exchange stock code: 688321) since June 2018, a non-executive director of Luye Pharma
Group Limited (HkZEHLELEFEAFR/AT]) (Stock Exchange stock code: 02186) since March
2017, an independent non-executive director of Shanghai Henlius Biotech, Inc. ({18 7% 5
EFMT A A FR/AF]) (Stock Exchange stock code: 02696) since September 2019, an
independent non-executive director of Simcere Pharmaceutical Group Limited (JCi%4E2E4EH
HBRZAHE]) (Stock Exchange stock code: 02096) since November 2019, and an independent
non-executive director of Mediwelcome Healthcare Management & Technology Inc. (2541 5
fat e B R A LR A A7 FR A 7]) (Stock Exchange stock code: 02159) since December 2020.

Dr. Song obtained his bachelor’s degree in law from China University of Political Science
and Law (FEIEGEKEE) in July 1985, his master’s degree in business administration from
China Europe International Business School (*1ER[E 5 TR £EBE) in November 2004 and his
doctoral degree in social and administrative pharmacy from China Pharmaceutical University
(P 2ERL K£2) in December 2018.

Save as disclosed above, Dr. Song does not have any relationship with any other
Directors, senior management, substantial shareholders or controlling shareholders of the
Company and has not held any other directorships in other listed public companies in the last
three years. As at the Latest Practicable Date, Dr. Song did not have any interests in Shares
within the meaning of Part XV of the SFO.

Dr. Song has entered into a letter of appointment with the Company for a term of three
years, with effect from Listing Date or until the third annual general meeting after the Listing
Date (whichever date is earlier). The term of office may be terminated 30 days in advance by
either party in writing and is subject to termination provisions therein and provisions on
retirement by rotation of Directors as set out in the Articles. Under the letter of appointment,
Dr. Song is entitled to a director’s fee of RMB400,000 per annum.

4. Dr. Bai LU

Dr. Bai LU (%-F1), aged 65, as an independent non-executive Director, is responsible for
supervising and providing independent judgment to our Board.

Dr. Lu has long been committed to the research of neurotrophic factors and synaptic
plasticity, as well as neurodegenerative and psychiatric diseases, and is an world-renowned
neurobiologist. Dr. Lu is the founder of 4B Technologies (Beijing) Co., Limited (4§ H/E¥ &
R (AL ) A PR/ F]), a biotech company specializing in the development of transformative
medicines for nervous system diseases, and the co-founder of BioFront Therapeutics (Beijing)
Co., Ltd. (AR S SR F (L) ABRAF]), a company aiming to identify disease drivers
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and develop first-in-class therapeutics through profit-sharing partnerships with academic
investigators. Dr. Lu also serves as the scientific advisory and a director of Gnosis Healthineer
(Beijing) Co., Ltd (8F % 2P L5 A R H]) since February 2022, providing scientific
advice.

Dr. Lu served as a researcher in Roche Institute of Molecular Biology and an associate
professor in the Department of Biological Sciences of Columbia University from June 1993 to
December 1995. Dr. Lu joined National Institutes of Health (NIH) in 1996 and served as the
chief of the Neural Development and Plasticity Section of NIH and the associate director of the
Division of Cognitive and Mental Health of a trans-NIH translational research program
(GCAP) from January 1996 to June 2009. From July 2009 to October 2013, Dr. Lu served as
the vice president of the R&D center of GlaxoSmithKline China. From December 2009 to
September 2013, Du. Lu was a guest professor in Tsinghua University and served as the
professor of Department of Pharmacology and Pharmaceutical Science and executive vice dean
of the Medical School of Tsinghua University (i # K%£%) from October 2013 to January 2016.
Dr. Lu has been serving as the professor at the School of Pharmaceutical Sciences of Tsinghua
University since January 2016.

Dr. Lu received a bachelor’s degree in Biology at East China Normal University (5 Hfi
#i R EL) in the PRC in June 1982, a doctoral degree in neurobiology from Cornell University
in the United States in June 1990 and then worked in postdoctoral research at Rockefeller
University in the United States from July 1990 to June 1993.

Save as disclosed above, Dr. Lu does not have any relationship with any other Directors,
senior management, substantial shareholders or controlling shareholders of the Company and
has not held any other directorships in other listed public companies in the last three years. As
at the Latest Practicable Date, Dr. Lu did not have any interests in Shares within the meaning
of Part XV of the SFO.

Dr. Lu has entered into a letter of appointment with the Company for a term of three
years, with effect from March 23, 2023, which may be terminated by not less than 3 months’
notice in writing served by either party on the other and subject to retirement by rotation and
re-election at the general meeting in accordance with the articles of association of the
Company. Under the letter of appointment, Dr. Lu is entitled to a director’s fee of RMB200,000

per annum.
GENERAL
None of the Directors to be re-elected has a service contract with the Company or any of

its subsidiaries which is not determinable by the employing company within one year without
payment of compensation (other than statutory compensation).
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Save as disclosed in this circular, each of the Directors to be re-elected (i) had no other
relationship with any Directors or members of the senior management or substantial or
controlling shareholder of the Company as of the Latest Practicable Date; and (ii) did not hold
any other directorship in listed companies in the three years prior to the Latest Practicable Date
or any other position with the Company and other members of the Group or other major
appointments and professional qualifications.

Save as disclosed in this circular, none of the Directors to be re-elected have any interests
or short positions in the Shares or underlying shares of the Company which are discloseable
under Part XV of the SFO.

Save as disclosed above, there is no other information relating to the Directors to be

re-elected that should be disclosed under Rule 13.51(2) of the Listing Rules nor any other
matter that needs to be brought to the attention of the Shareholders.
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APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

It is intended that the following specific

Association:

amendments shall be made to the Articles of

Original Articles

Amended Articles

(a)

(b)

(c)

Article 6

If at any time the share capital of the
Company is divided into different
classes of Shares, all or any of the
special rights attached to any class
(unless otherwise provided for by the
terms of issue of the Shares of that class)
may, subject to the provisions of the
Companies Law, be varied or abrogated
either with the consent in writing of the
holders of not less than three quarters in
nominal value of the issued Shares of
that class or with the sanction of a
Special Resolution passed at a separate
general meeting of the holders of the
Shares of that class. To every such
separate general meeting the provisions
of these Articles relating to general
meetings shall mutatis mutandis apply,
but so that the necessary quorum (other
than at an adjourned meeting) shall be
not less than two persons holding (or, in
the case of a Shareholder being a
corporation, by its duly authorised
representative) or representing by proxy
one-third in nominal value of the issued
Shares of that class, that the quorum for
any meeting adjourned for want of
quorum shall be two Shareholders
[S)resent in person (or in the case of the

hareholder being a corporation, by its
duly authorised representative) or by
proxy (whatever the number of Shares
held by them) and that any holder of
Shares of the class present in person (or
in the case of the Shareholder being a
corporation, by its duly authorised
representative) or by proxy may demand
a poll.

The provisions of this Article shall apply
to the variation or abrogation of the
rights attached to the Shares of any class
as if each group of Shares of the class
differently treated formed a separate
class the rights whereof are to be varied
or abrogated.

The special rights conferred upon the
holders of any Shares or class of Shares
shall not, unless otherwise expressly
provided in the rights attaching to the
terms of issue of such Shares be deemed
to be altered by the creation or issue of
further Shares ranking pari passu
therewith.

Article 6

(a)

(b)

(c)

If at any time the share capital of the
Company is divided into different
classes of Shares, all or any of the
special rights attached to any class
(unless otherwise provided for by the
terms of issue of the Shares of that class)
may, subject to the provisions of the
Companies FEawAct, be varied or
abrogated either “with the consent in
writing of the—helders—efnot less than
three quarters in—neominal—vatae—of the
voting rights of the
holders of that class or with the sanction
of a Special Resolution passed at a
separate general meeting of the holders
of the Shares of that class. To every such
separate general meeting the provisions
of these Articles relating to general
meetings shall mutatis mutandis apply,
but so that the necessary quorum
shall be
not less than #we-persons holding (or, in
the case of a Shareholder being a
corporation, by its duly authorised
representative) or representing by proxy
holding not less than one-third—#
nominal—valae of the issued Shares of
that class;-

f on. ¢
Iseﬁ]ag . ai corporation,—by ]*ES chly
Ewhatever-thenambereof-Sharesheld-by
them) and that any holder of Shares of
the class present in person (or in the case
of the Shareholder being a corporation,
by its duly authorised representative) or
by proxy may demand a poll.

The provisions of this Article shall apply
to the variation or abrogation of the
rights attached to the Shares of any class
as if each group of Shares of the class
differently treated formed a separate
class the rights whereof are to be varied
or abrogated.

The special rights conferred upon the
holders of any Shares or class of Shares
shall not, unless otherwise expressly
provided in the rights attaching to the
terms of issue of such Shares be deemed
to be altered by the creation or issue of
further Shares ranking pari passu
therewith.
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Original Articles Amended Articles

other law or so far as not prohibited by
any law and subject to any rights
conferred on the holders of any class of
Shares, the Company shall have the
power to purchase or otherwise acquire
all or any of its own Shares (which
expression as used in this Article
includes redeemable Shares) provided
that the manner and terms of purchase
have first been authorised by an
Ordinary Resolution of the
Shareholders, and to purchase or
otherwise acquire warrants and other
securities for the subscription or
purchase of its own Shares, and shares
and warrants and other securities for the
subscription or purchase of any shares in
any company which is its Holding
Company and may make payment
therefor in any manner and terms
authorised or not prohibited by law,
including out of capital, or to give,
directly or indirectly, by means of a
loan, a guarantee, an indemnity, the
provision of security or otherwise
howsoever, financial assistance for the
purpose of or in connection with a
purchase or other acquisition made or to
be made by any person of any Shares or
warrants or other securities in the
Company or any company which is a
Holding Company of the Company and
should the Company purchase or
otherwise acquire its own Shares or
warrants or other securities neither the
Company nor the Board shall be
required to select the Shares or warrants
or other securities to be purchased or
otherwise acquired rateably or in any
other manner and terms as between the
holders of Shares or warrants or other
securities of the same class or as
between them and the holders of Shares
or warrants or other securities of any
other class or in accordance with the
rights as to Dividends or capital
conferred by any class of Shares
provided always that any such purchase
or other acquisition or financial
assistance shall only be made in
accordance with the relevant code, rules
or regulations issued from time to time
by the HK Stock Exchange and/or the
Securities and Futures Commission of
Hong Kong from time to time in force.

Article 16 Article 16

(a) Subject to the Companies Law, or any | (a) Subject to the Companies EawAct, or

any other law or so far as not prohibited
by any law and subject to any rights
conferred on the holders of any class of
Shares, the Company shall have the
power to purchase or otherwise acquire
al—er—any—ef—its own Shares (which
expression as used in this Article
includes redeemable Shares) provided
that the manner and terms of purchase
have first been authorised by an
Ordinary Resolution of the
Shareholders, and to purchase or
otherwise acquire warrants and other
securities for the subscription or
purchase of its own Shares, and shares
and warrants and other securities for the
subscription or purchase of any shares in
any company which is its Holding
Company and may make payment
therefor in any manner and terms
authorised or not prohibited by law,
including out of capital, or to give,
directly or indirectly, by means of a
loan, a guarantee, an indemnity, the
provision of security or otherwise
howsoever, financial assistance for the
purpose of or in connection with a
purchase or other acquisition made or to
be made by any person of any Shares or
warrants or other securities in the
Company or any company which is a
Holding Company of the Company and
should the Company purchase or
otherwise acquire its own Shares or
warrants or other securities neither the
Company nor the Board shall be
required to select the Shares or warrants
or other securities to be purchased or
otherwise acquired rateably or in any
other manner and terms as between the
holders of Shares or warrants or other
securities of the same class or as
between them and the holders of Shares
or warrants or other securities of any
other class or in accordance with the
rights as to Dividends or -capital
conferred by any class of Shares
provided always that any such purchase
or other acquisition or financial
assistance shall only be made in
accordance with the relevant code, rules
or regulations issued from time to time
by the HK Stock Exchange and/or the
Securities and Futures Commission of
Hong Kong from time to time in force.
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Original Articles

Amended Articles

(b)

()

(d)

(e

Subject to the provisions of the
Companies Law and the Memorandum
of Association of the Company, and to
any special rights conferred on the
holders of any Shares or attaching to any
class of Shares, Shares may be issued on
the terms that they may, at the option of
the Company or the holders thereof, be
liable to be redeemed on such terms and
in such manner, including out of capital,
as the Board may deem fit.

Where the Company purchases for
redemption a redeemable  Share,
purchases not made through the market
or by tender shall be limited to a
maximum price, and if purchases are by
tender, tenders shall be available to all
Shareholders alike.

The purchase or redemption of any
Share shall not be deemed to give rise to
the purchase or redemption of any other
Share.

The holder of the Shares being
purchased or redeemed shall be bound to
deliver up to the Company at the Head
Office or such other place as the Board
shall specify the certificate(s) thereof for
cancellation and thereupon the Company
shall pay to him the purchase or
redemption monies in respect thereof.

(b)

(c)

(d)

(e)

Subject to the provisions of the
Companies EawAct and the
Memorandum of Association of the
Company, and to any special rights
conferred on the holders of any Shares
or attaching to any class of Shares,
Shares may be issued on the terms that
they may, at the option of the Company
or the holders thereof, be liable to be
redeemed on such terms and in such
manner, including out of capital, as the
Board may deem fit.

Where the Company purchases for
redemption a redeemable  Share,
purchases not made through the market
or by tender shall be limited to a
maximum price, and if purchases are by
tender, tenders shall be available to all
Shareholders alike.

The purchase or redemption of any
Share shall not be deemed to give rise to
the purchase or redemption of any other
Share.

The holder of the Shares being
purchased or redeemed shall be bound to
deliver up to the Company at the Head
Office or such other place as the Board
shall specify the certificate(s) thereof for
cancellation and thereupon the Company
shall pay to him the purchase or
redemption monies in respect thereof.

(a)

(b)

Article 18

The Board shall cause to be kept the
Register and there shall be entered
therein the particulars required under the
Companies Law.

Subject to the provisions of the
Companies Law, if the Board considers
it necessary or appropriate, the
Company may establish and maintain a
principal or branch register of
Shareholders at such location as the
Board thinks fit and, during the Relevant
Period, the Company shall keep its
principal or a branch register of
Shareholders in Hong Kong.

Article 18

(a)

(b)

The Board shall cause to be kept the
Register and there shall be entered
therein the particulars required under the
Companies EawAct.

Subject to the provisions of the
Companies EawAct, if the Board
considers it necessary or appropriate, the
Company may establish and maintain a
principal or branch register of
Shareholders at such location as the
Board thinks fit and, during the Relevant
Period, the Company shall keep its
principal or a branch register of
Shareholders in Hong Kong.
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Original Articles

Amended Articles

(c) During the Relevant Period (except
when the Register is closed), any
Shareholder may inspect during business
hours any Register maintained in Hong
Kong without charge and require the
provision to him of copies or extracts
thereof in all respects as if the Company
were incorporated under and were
subject to the Companies Ordinance.

(d) The Register may be closed at such time
or for such period not exceeding in the
whole 30 days in each year as the Board
may determine.

(c) During the Relevant Period (except
when the Register is closed on terms
equivalent to section 632 of the
Companies Ordinance as at the date
of the adoption of these Articles (or its
equivalent provision from time to
time)), any Shareholder may inspect
during business hours any Register
maintained in Hong Kong without
charge and require the provision to him
of copies or extracts thereof in all
respects as if the Company were
incorporated under and were subject to
the Companies Ordinance.

(d) The Register may be closed at such time
or for such period not exceeding in the
whole 30 days in each year as the Board
may determine.

Article 62

At all times during the Relevant Period other
than the year of the Company’s adoption of
these Articles, the Company shall in each
year hold a general meeting as its annual
general meeting in addition to any other
meeting in that year and shall specify the
meeting as such in the notice calling it; and
not more than 15 Months (or such longer
period as may be authorised by the HK Stock
Exchange) shall elapse between the date of
one annual general meeting of the Company
and that of the next. The annual general
meeting shall be held in the Relevant
Territory or elsewhere as may be determined
by the Board and at such time and place as
the Board shall appoint. A meeting of the
Shareholders or any class thereof may be
held by means of such telephone, electronic
or other communication facilities as permit
all persons participating in the meeting to

communicate with each other
simultaneously and instantaneously, and
participation in such a meeting shall

constitute presence at such meetings.

Article 62

At—al-timesIn each financial year during

the Relevant Period-ether—than—the—year—of
the—Company s—adeption—of—these—Artieles,
the Company shall in—eaeh—year—hold a

general meeting as its annual general
meeting in addition to any other meeting in
that year and shall specify the meeting as
such in the notice calling it;—and—net-mere
than—15—Menths(er—suchlongerperiod—as
may—be—authorised—by—the —HK—Steek
Exchange)-shall-elapse-between—the-date—of
ofte. The Company shall hold the annual
general meeting-of-the-Company-and-that-of
thenextwithin six months after the end of
its financial year. The annual general
meeting shall be held in the Relevant
Territory or elsewhere as may be determined
by the Board and at such time and place as
the Board shall appoint. A meeting of the
Shareholders or any class thereof may be
held by means of such telephone, electronic
or other communication facilities as permit
all persons participating in the meeting to

communicate with each other
simultaneously and instantaneously, and
participation in such a meeting shall

constitute presence at such meetings.
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Original Articles

Amended Articles

Article 64

The Board may, whenever it thinks fit,
convene an extraordinary general meeting.
Extraordinary general meetings shall also be
convened on the requisition of one or more
Shareholders holding, at the date of deposit
of the requisition, not less than one tenth of
the paid up capital of the Company having
the right of voting at general meetings. Such
requisition shall be made in writing to the
Board or the Secretary for the purpose of
requiring an extraordinary general meeting
to be called by the Board for the transaction
of any business specified in such requisition.
Such meeting shall be held within two
Months after the deposit of such requisition.
If within 21 days of such deposit, the Board
fails to proceed to convene such meeting, the
requisitionist(s) himself (themselves) may
do so in the same manner, and all reasonable
expenses incurred by the requisitionist(s) as
a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the
Company.

Article 64

The Board may, whenever it thinks fit,
convene an extraordinary general meeting.
Extraordinary general meetings shall also be
convened on the requisition of one or more
Shareholders holding, at the date of deposit
of the requisition, not less than one tenth of
the paid up capital of the Company having
the right of voting at general meetings, on a
one vote per Share basis in the share
capital of the Company. Such requisition
shall be made in writing to the Board or the
Secretary for the purpose of requiring an
extraordinary general meeting to be called
by the Board for the transaction of any
business specified in such requisition. Such
meeting shall be held within two Months
after the deposit of such requisition. If
within 21 days of such deposit, the Board
fails to proceed to convene such meeting, the
requisitionist(s) himself (themselves) may
do so in the same manner, and all reasonable
expenses incurred by the requisitionist(s) as
a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the
Company. The requisitionist(s) may add
resolutions to the agenda of a general
meeting requisitioned under this Article.
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Article 65

An annual general meeting of the Company
shall be called by at least 21 days’ notice in
writing, and a general meeting of the
Company, other than an annual general
meeting, shall be called by at least 14 days’
notice in writing. The notice shall be
exclusive of the day on which it is served or
deemed to be served and of the day for
which it is given, and shall specify the place,
the day, the hour and the agenda of the
meeting and particulars of the resolutions to
be considered at that meeting and in case of
special business (as defined in Article 67),
the general nature of that business, and shall
be given, in manner hereinafter mentioned
or in such other manner, if any, as may be
prescribed by the Company in general
meeting, to such persons as are, under these
Articles, entitled to receive such notices
from the Company, provided that a meeting
of the Company shall notwithstanding that it
is called by shorter notice than that specified
in this Article be deemed to have been duly
called if it is so agreed:

(a) in the case of a meeting called as the
annual general meeting, by all the
Shareholders entitled to attend and vote
thereat; and

(b) in the case of any other meeting, by a
majority in number of the Shareholders
having a right to attend and vote at the
meeting, being a majority together
holding not less than 95% of the total
voting rights at the meeting of all
members of the Company.

Article 65

An annual general meeting of the Company
shall be called by at least 21 days’ notice in
writing, and a general meeting of the
Company, other than an annual general
meeting, shall be called by at least 14 days’
notice in writing. The notice shall be
exclusive of the day on which it is served or
deemed to be served and of the day for
which it is given, and shall specify the place,
the day, the hour and the agenda of the
meeting and particulars of the resolutions to
be considered at that meeting and in case of
special business (as defined in Article 67),
the general nature of that business, and shall
be given, in manner hereinafter mentioned
or in such other manner, if any, as may be
prescribed by the Company in general
meeting, to such persons as are, under these
Articles, entitled to receive such notices
from the Company, provided that a meeting
of the Company shall notwithstanding that it
is called by shorter notice than that specified
in this Article be deemed to have been duly
called if it can be demonstrated to the HK
Stock Exchange that reasonable written

notice can be given in less time, and it is so

agreed:

(a) in the case of a meeting called as the
annual general meeting, by all the
Shareholders entitled to attend and vote
thereat; and

(b) in the case of any other meeting, by a
majority in number of the Shareholders
having a right to attend and vote at the
meeting, being a majority together
holding not less than 95% of the total
voting rights, on a one vote per Share
basis, at the meeting of all members of
the Company.

Article 72

At any general meeting a resolution put to
the vote of the meeting shall be decided by
poll save that the chairman of the meeting
may, pursuant to the Listing Rules, allow a
resolution to be voted by a show of hands.
Where a show of hands is allowed, before or
on the declaration of the result of the show
of hands, a poll may be demanded by:

(a) at least two Shareholders present in
person (or, in the case of a Shareholder
being a corporation, by its duly
authorised representative) or by proxy
for the time being entitled to vote at the
meeting; or

resolution to be voted by a show of hands.
Where a show of hands is allowed, before or

Article 72

At any general meeting a resolution put to
the vote of the meeting shall be decided by
poll save that the chairman of the meeting
may, pursuant to the Listing Rules, allow a

on the declaration of the result of the show
of hands, a poll may be demanded by:

(a) at least two Shareholders present in
person (or, in the case of a Shareholder
being a corporation, by its duly
authorised representative) or by proxy
for the time being entitled to vote at the
meeting; or
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(b) any Shareholder or Shareholders present
in person (or, in the case of a
Shareholder being a corporation, by its
duly authorised representative) or by
proxy and representing not less than
one-tenth of the total voting rights of all
the Shareholders having the right to vote
at the meeting; or

(c) any Shareholder or Shareholders present
in person (or, in the case of a
Shareholder being a corporation, by its
duly authorised representative) or by
proxy and holding Shares conferring a
right to vote at the meeting being Shares
on which an aggregate sum has been
paid up equal to not less than one-tenth
of the total sum paid up on all the Shares
conferring that right.

(b) any Shareholder or Shareholders present
in person (or, in the case of a
Shareholder being a corporation, by its
duly authorised representative) or by
proxy and representing not less than
one-tenth of the total voting rights, on a
one vote per Share basis, of all the
Shareholders having the right to vote at
the meeting; or

(c) any Shareholder or Shareholders present
in person (or, in the case of a
Shareholder being a corporation, by its
duly authorised representative) or by
proxy and holding Shares conferring a
right to vote at the meeting being Shares
on which an aggregate sum has been
paid up equal to not less than one-tenth
of the total sum paid up on all the Shares
conferring that right.

Newly added

Article 79A

Shareholders shall have the right to: (a)
speak at general meetings of the
Company; and (b) vote at a general
meeting except where a Shareholder is
required, by the Listing Rules, to abstain
from voting to approve the matter under
consideration.

Article 79A

Where the Company has knowledge that any
Shareholder is, under the Listing Rules,
required to abstain from voting on any
particular resolution or restricted to voting
only for or only against any particular
resolution, any votes cast by or on behalf of
such Shareholder in contravention of such
requirement or restriction shall not be
counted.

Article 79AB

Where the Company has knowledge that any
Shareholder is, under the Listing Rules,
required to abstain from voting on any
particular resolution or restricted to voting
only for or only against any particular
resolution, any votes cast by or on behalf of
such Shareholder in contravention of such
requirement or restriction shall not be
counted.

Article 92

(a) Any corporation which is a Shareholder
may, by resolution of its directors or
other governing body or by power of
attorney, authorise such person as it
thinks fit to act as its representative at
any meeting of the Company or of any
class of Shareholders of the Company,
and the person so authorised shall be
entitled to exercise the same rights and
powers on behalf of the corporation
which he represents as that corporation
could exercise if it were an individual
Shareholder of the Company. References
in these Articles to a Shareholder present
in person at a meeting shall, unless the
context otherwise requires, include a
corporation which is a Shareholder
represented at the meeting by such duly
authorised representative.

Article 92

(a) Any corporation which is a Shareholder
may, by resolution of its directors or
other governing body or by power of
attorney, authorise such person as it
thinks fit to act as its representative at
any meeting of the Company or of any
class of Shareholders of the Company,
and the person so authorised shall be
entitled to exercise the same rights and
powers on behalf of the corporation
which he represents as that corporation
could exercise if it were an individual
Shareholder of the Company. References
in these Articles to a Shareholder present
in person at a meeting shall, unless the
context otherwise requires, include a
corporation which is a Shareholder
represented at the meeting by such duly
authorised representative.
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(b) Where a Shareholder is a Clearing
House (or its nominee(s)), it may
(subject to Article 93) authorise such
person or persons as it thinks fit to act as
its representative or representatives at
any meeting of the Company or at any
meeting of any class of Shareholders
provided that if more than one person is
so authorised, the authorisation shall
specify the number and class of Shares
in respect of which each such
representative is so authorised. A person
so authorised pursuant to the provisions
of this Article shall be deemed to have
been duly authorised without further
evidence of the facts and be entitled to
exercise the same rights and powers on
behalf of the Clearing House (or its
nominee(s)) which he represents as that
Clearing House (or its nominee(s)) could
exercise as if such person were an
individual Shareholder, including the
right to vote individually on a show of
hands.

(b) Where a Shareholder is a Clearing
House (or its nominee(s)), it may
(subject to Article 93) authorise such
person or persons as it thinks fit to act as
its representative or representatives at
any meeting of the Company or at any
meeting of any class of Shareholders, or
at any meeting of the creditors of the
Company provided that if more than
one person is so authorised, the
authorisation shall specify the number
and class of Shares in respect of which
each such representative is  so
authorised. A person so authorised
pursuant to the provisions of this Article
shall be deemed to have been duly
authorised without further evidence of
the facts and be entitled to exercise the
same rights and powers on behalf of the
Clearing House (or its nominee(s))
which he represents as that Clearing
House (or its nominee(s)) could exercise
as if such person were an individual
Shareholder, including the right to

speak and vote-individually-on—-a-—show
of-hands.

Article 112

The Board shall have power from time to
time and at any time to appoint any person as
a Director either to fill a casual vacancy or
as an additional Director but so that the
number of Directors so appointed shall not
exceed the maximum number determined
from time to time by the Shareholders in
general meeting. Any Director appointed by
the Board to fill a casual vacancy shall hold
office only until the first general meeting of
the Company after his appointment and be
subject to re-election at such meeting. Any
Director appointed by the Board as an
addition to the existing Board shall hold
office only until the next following annual
general meeting of the Company and shall
then be eligible for re-election. Any Director
appointed under this Article shall not be
taken into account in determining the
Directors or the number of Directors who are
to retire by rotation at an annual general
meeting.

Article 112

The Board shall have power from time to
time and at any time to appoint any person as
a Director either to fill a casual vacancy or
as an additional Director but so that the
number of Directors so appointed shall not
exceed the maximum number determined
from time to time by the Shareholders in
general meeting. Any Director appointed by
the Board to fill a casual vacancy shall hold
office only until the first annual general
meeting of the Company after his
appointment and be subject to re-election at
such meeting. Any Director appointed by the
Board as an addition to the existing Board
shall hold office only until the next
foelowingfirst annual general meeting of the
Company after his appointment and shall
then be eligible for re-election. Any Director
appointed under this Article shall not be
taken into account in determining the
Directors or the number of Directors who are
to retire by rotation at an annual general
meeting.
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Article 114

The Company may by Ordinary Resolution
remove any Director (including a managing
director or other executive director) before
the expiration of his term of office
notwithstanding anything in these Articles or
in any agreement between the Company and
such Director (but without prejudice to any
claim which such Director may have for
damages for any breach of any contract
between him and the Company) and may by
Ordinary Resolution elect another person in
his stead. Any Director so appointed shall be
subject to retirement by rotation pursuant to
Article 108.

Article 114

The CeompanyShareholders may by
Ordinary Resolution remove any Director
(including a managing director or other
executive director) %efore the expiration of
his term of office notwithstanding anything
in these Articles or in any agreement
between the Company and such Director
(but without prejudice to any claim which
such Director may have for damages for any
breach of any contract between him and the
Company) and may by Ordinary Resolution
elect another person in his stead. Any
Director so appointed shall be subject to
rlf(:)tzigrement by rotation pursuant to Article

Article 159

(a) The Board may subject to Article 156
from time to time pay to the
Shareholders such interim Dividends as
appear to the Board to be justified by the
financial conditions and the profits of
the Company and, in particular but
without prejudice to the generality of the
foregoing, if at any time the share
capital of the Company is divided into
different classes, the Board may pay
such interim Dividends in respect of
those Shares in the capital of the
Company which confer to the holders
thereof deferred or non-preferential
rights as well as in respect of those
Shares which confer on the holders
thereof preferential rights with regard to
Dividend and provided that the Board
acts bona fide it shall not incur any
responsibility to the holders of Shares

conferring any preference for any
damage that they may suffer by reason
of the payment of an interim Dividend

on any Shares having deferred or non-
preferential rights.

(b) The Board may also pay half-yearly or at
other suitable intervals to be settled by it
any Dividend which may be payable at a
fixed rate if the Board 1s of the opinion
that the financial conditions and the
profits of the Company justify the

payment.

(c) The Board may in addition from time to
time declare and pay special Dividends
of such amounts and on such dates and
out of such distributable funds of the
Company as it thinks fit, and the
provisions of paragraﬁh (a) of this
Article as regards the power and
exemption from liability of the Board as
relate to the declaration and payment of
interim Dividends shall apply, mutatis
mutandis, to the declaration and
payment of any such special Dividends.

Article 159

(a) The Board may subject to Article
156160 from time to time pay to the
Shareholders such interim Dividends as
appear to the Board to be justified by the
financial conditions and the profits of
the Company and, in particular but
without prejudice to the generality of the
foregoing, if at any time the share
capital of the Company is divided into
different classes, the Board may pay
such interim Dividends in respect of
those Shares in the capital of the
Company which confer to the holders
thereof deferred or non-preferential
rights as well as in respect of those
Shares which confer on the holders
thereof preferential rights with regard to
Dividend and provided that the Board
acts bona fide it shall not incur any
responsibility to the holders of Shares

conferring any preference for any
damage that they may suffer by reason
ividend

of the paﬁment of an interim
on any Shares having deferred or non-
preferential rights.

(b) The Board may also pay half-yearly or at
other suitable intervals to be settled by it
any Dividend which may be payable at a
fixed rate if the Board 1s of the opinion
that the financial conditions and the
profits of the Company justify the

payment.

The Board may in addition from time to
time declare and pay special Dividends
of such amounts and on such dates and
out of such distributable funds of the
Company as it thinks fit, and the
provisions of paragraﬁh (a) of this
Article as regards the power and
exemption from liability of the Board as
relate to the declaration and payment of
interim Dividends shall apply, mutatis
mutandis, to the declaration and
payment of any such special Dividends.

(c)

— 28 —



APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 176

The Board shall cause proper books of
account to be kept of the sums of money
received and expended by the Company, and
the matters in respect of which such receipts
and expenditure take place; and of the assets
and liabilities of the Company and of all
other matters required by the Companies
Law necessary to give a true and fair view of
the state of the Company’s affairs and to
show and explain its transactions.

Article 176

The Board shall cause proper books of
account to be kept of the sums of money
received and expended by the Company, and
the matters in respect of which such receipts
and expenditure take place; and of the assets
and liabilities of the Company and of all
other matters required by the Companies
EawAct necessary to give a true and fair
view of the state of the Company’s affairs
and to show and explain its transactions.
The financial year of the Company shall
end on 31 December of each year or such
other date as the Directors may
determine.

Article 180

(a) The Company shall at each annual
general meeting appoint one or more
firms of auditors to hold office until the
conclusion of the next annual general
meeting on such terms and with such
duties as may be agreed with the Board,
but if an appointment is not made, the
Auditors in office shall continue in
office until a successor is appointed. A
Director, officer or employee of any
such Director, officer or employee shall
not be appointed Auditors of the
Company. The Board may fill any casual
vacancy in the office of Auditors, but
while any such vacancy continues the
surviving or continuing Auditors (if any)
may act. The remuneration of the
Auditors shall be fixed by or on the
authority of the Company in the annual
general meeting except that in any
particular year the Company in general
meeting may delegate the fixing of such
remuneration to the Board and the
remuneration of any Auditors appointed
to fill any casual vacancy may be fixed
by the Board.

Article 180

(a) The Company shall at each annual
general meeting appoint one or more
firms of auditors to hold office until the
conclusion of the next annual general
meeting on such terms and with such
duties as may be agreed with the Board,
but if an appointment is not made, the
Auditors in office shall continue in
office until a successor is appointed. A
Director, officer or employee of any
such Director, officer or employee shall
not be appointed Auditors of the
Company. The Board may fill any casual
vacancy in the office of Auditors, but
while any such vacancy continues the
surviving or continuing Auditors (if any)
may act. The appointment, removal
and remuneration of the Auditors shall

vacaney-may-befixed-by-the Beardmust
be approved by a majority of the

Company’s  Shareholders or by
another body that is independent of
the Board.
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(b) The Shareholders may, at any general
meeting convened and held in
accordance with these Articles, remove
the Auditors by Special Resolution at
any time before the expiration of the
term of office and shall, by Ordinary
Resolution, at that meeting appoint new
auditors in its place for the remainder of
the term.

(b) The Shareholders may, at any general

meeting convened and held in
accordance with these Articles, remove
the Auditors by SpeetalOrdinary

Resolution at any time before the
expiration of the term of office and
shall, by Ordinary Resolution, at that
meeting appoint new auditors in its
place for the remainder of the term. A
body that is independent of the Board
may also remove the Auditors by a
simple majority vote before the
expiration of the term of office and
shall by a simple majority vote
appoint new auditors in its place for
the remainder of the term.

Article 192

If the Company shall be wound up the
liquidator shall apply the assets of the
Company in such manner and order as he
thinks fit in satisfaction of creditors’ claims.

Article 192

Subject to the Companies Act, the

Company may at any time and from time

to time be wound up voluntarily by

Special Resolution. If the Company shall be

wound up the liquidator shall apply the
assets of the Company in such manner and
order as they think fit in satisfaction of
creditors’ claims. The Directors shall have
no authority to present a winding up

petition on behalf of the Company without

the sanction of a resolution passed by the

Company in general meeting.

Except for the proposed amendment to the Memorandum and Articles of Association, the

content of the other chapters and articles of the Articles of Association shall remain unchanged.
The full text of the proposed amendment to the Memorandum and Articles of Association was
prepared in the English language. The Chinese translation is for reference only. In the event of
any discrepancy between the Chinese and the English version of the proposed amendment to
the Memorandum and Articles of Association, the English version shall prevail.
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NOTICE OF ANNUAL GENERAL MEETING

Jacobto

JACOBIO PHARMACEUTICALS GROUP CO., LTD.

MM EREZEEBR LA

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1167)

NOTICE OF 2023 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an annual general meeting of JACOBIO
PHARMACEUTICALS GROUP CO., LTD. (the “Company”) will be held at 3:00 p.m. on
Thursday, June 8, 2023 at Building 8, Courtyard 105#, Jinghai 3rd Road, Beijing Economic-
Technological Development Area, Beijing, PRC for the following purposes:

ORDINARY RESOLUTIONS

1.  To receive and adopt the audited financial statements and the reports of the directors

of the Company (the “Directors”) and auditor for the year ended December 31,
2022.

2. (1)

(i1)

(iii)

(iv)

(v)

To re-elect Dr. Yinxiang WANG as an executive Director.

To re-elect Ms. Xiaojie WANG as an executive Director.

To re-elect Dr. Ruilin SONG as an independent non-executive Director.

To re-elect Dr. Bai LU as an independent non-executive Director.

To authorize the board (the “Board”) of Directors to fix the remuneration of
the Directors.

3.  To re-appoint PricewaterhouseCoopers as auditor and to authorize the Board to fix

its remuneration.

and to consider and, if thought fit, pass the following resolutions as ordinary resolution:

4.  “THAT:

(a)

subject to the following provisions of this resolution, the exercise by the
Directors during the Relevant Period (as hereinafter defined) of all the powers
of the Company to allot, issue and deal with additional shares of US$0.0001
each in the share capital of the Company (the “Shares”), and to make or grant
offers, agreements and options (including warrants, bonds and debentures
convertible into Shares) which would or might require the exercise of such
powers, subject to and in accordance with all applicable laws, be and is hereby
generally and unconditionally approved;
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(b)

(c)

(d)

the approval in paragraph (a) of this resolution shall authorise the Directors
during the Relevant Period to make or grant offers, agreements and options
(including warrants, bonds and debentures convertible into Shares) which
would or might require the exercise of such powers after the end of the
Relevant Period;

the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and
issued by the Directors pursuant to the approval in paragraph (a) of this
resolution, otherwise than pursuant to (i) a Rights Issue (as hereinafter
defined); (ii) the exercise of the conversion rights attaching to any convertible
securities issued by the Company or any existing securities of the Company
which carry rights to subscribe for or are convertible into Shares; (iii) the
exercise of warrants to subscribe for Shares; (iv) the exercise of options
granted under any share option scheme or similar arrangement for the time
being adopted by the Company; or (v) any scrip dividend scheme or similar
arrangement providing for the allotment of Shares in lieu of the whole or part
of a dividend on Shares in accordance with the articles of association of the
Company in force from time to time; shall not exceed 20% of the total number
of Shares in issue as at the date of the passing of this resolution, and the said

approval shall be limited accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from the
passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(i1) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company
or any applicable law of the Cayman Islands to be held; or

(iii) the date on which such mandate is revoked or varied by an ordinary
resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of Shares open for a period fixed by the
Directors to the holders of Shares or any class of Shares whose names appear
on the registers of members of the Company on a fixed record date in
proportion to their then holdings of such Shares as at that date (subject to such
exclusions or other arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the expense or delay which may
be involved in determining the exercise or extent of any restrictions or
obligations under the laws of, or the requirements of any recognised regulatory
body or any stock exchange in, any territory applicable to the Company).”
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5.

“THAT:

(a)

(b)

(c)

(d)

subject to paragraph (c) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company
to repurchase the Shares on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) or any other stock exchange on which Shares may be listed
and recognised by the Securities and Futures Commission of Hong Kong and
the Stock Exchange for this purpose, subject to and in accordance with all
applicable laws and the requirements of the Rules Governing the Listing of
Securities on the Stock Exchange or those of any other recognised stock
exchange as amended from time to time, be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) of this resolution above shall be in addition to
any other authorisation given to the Directors and shall authorise the Directors
on behalf of the Company during the Relevant Period (as hereinafter defined)
to procure the Company to repurchase its shares at a price determined by the
Directors;

the aggregate number of Shares in issue, which may be repurchased by the
Company pursuant to the approval in paragraph (a) of this resolution shall not
exceed 10% of the total number of Shares in issue as at the date of the passing
of this resolution, and the said approval shall be limited accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from the
passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;
(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company

or any applicable law of the Cayman Islands to be held; or

(iii) the date on which such mandate is revoked or varied by an ordinary

resolution of the shareholders of the Company in general meeting.”

“THAT conditional upon resolutions numbered 4 and 5 above being passed, the

unconditional general mandate granted to the Directors to allot, issue and deal with
additional shares and to make or grant offers, agreements, and options which might
require the exercise of such powers pursuant to resolution numbered 4 above be and
is hereby extended by the additional thereto of an amount representing the aggregate
number of Shares repurchased by the Company under the authority granted pursuant
to resolution numbered 5 above, provided that such amount shall not exceed 10% of
the total number of Shares in issue as at the date of passing the resolution.”
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SPECIAL RESOLUTION

To consider and, if thought fit, to pass with or without amendments, the following

resolutions as a special resolution:

7. “THAT the adoption of the amended and restated memorandum and articles of
association incorporated with the proposed amendments as set out in the Appendix
III of the circular of the Company dated May 17, 2023 be and are hereby approved;
and any one Director or the company secretary of the Company be and is hereby
authorised to do all such acts and things and execute all such documents for and on
behalf of the Company as they may consider necessary, desirable or appropriate in

connection with this special resolution no. 7.”
By order of the Board
JACOBIO PHARMACEUTICALS GROUP CO., LTD.
Yinxiang WANG

Chairman

Hong Kong, May 17, 2023
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Notes:

For the purpose of determining the identity of the shareholders entitled to attend and vote at the meeting, the
register of members of the Company will be closed from Monday, June 5, 2023 to Thursday, June 8, 2023, both
dates inclusive, during which period no transfer of shares will be effected. All transfers accompanied by the
relevant certificates must be lodged with the Company’s branch share registrar in Hong Kong, Computershare
Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong for registration not later than 4:30 p.m. on Friday, June 2, 2023.

A member of the Company entitled to attend and vote at the meeting is entitled to appoint one or, if he is the
holder of two or more shares, more proxies to attend and vote instead of him. A proxy need not be a member
of the Company. If more than one proxy is so appointed, the appointment shall specify the number and class
of shares in respect of which each such proxy is so appointed.

In the case of joint holders of shares in the Company, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the vote(s) of the other joint holder(s), seniority being
determined by the order in which names stand in the register of members.

In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his attorney
duly authorized in writing, or if the appointor is a corporation, either under seal, or under the hand of an officer
or attorney or other person duly authorized, and must be deposited with the Hong Kong branch share registrar
and transfer office of the Company, Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (together with the power of attorney or other
authority, if any, under which it is signed or a certified copy thereof) not less than 48 hours before the time
fixed for holding of the Meeting (i.e. not later than 3:00 p.m. on Tuesday, June 6, 2023). The completion and
return of the form of proxy shall not preclude shareholders of the Company from attending and voting in
person at the above meeting (or any adjourned meeting thereof) if they so wish.

With respect to resolution numbered 2 of this notice, Dr. Yinxiang WANG, Ms. Xiaojie WANG, Dr. Ruilin
SONG and Dr. Bai LU shall retire from office of directorship and shall offer themselves for re-election in
accordance with the articles of association of the Company. Details of their information which are required to
be disclosed under the Listing Rules are set out in Appendix II to the circular of the Company dated May 17,
2023.

With respect to resolution numbered 4 of this notice, the directors of the Company wish to state that they have
no immediate plans to issue any new shares of the Company. Approval is being sought from the shareholders
of the Company as a general mandate for the purposes of the Listing Rules.

With respect to resolution numbered 5 of this notice, the directors of the Company wish to state that they will
exercise the powers conferred by the general mandate to repurchase shares of the Company in circumstances
which they deem appropriate for the benefits of shareholders of the Company. The explanatory statement
containing the information necessary to enable shareholders to make an informed decision on whether to vote
for or against the resolution to approve the repurchase by the Company of its own shares, as required by the
Listing Rules, is set out in Appendix I to the accompanied circular dated May 17, 2023.

Pursuant to Rule 13.39(4) of the Listing Rules, voting for all the resolutions set out in this notice will be taken
by poll at the above meeting. On a poll, votes may be given either in person or by proxy.

As at the date of this notice, the Board of the Company comprises Dr. Yinxiang WANG as

Chairman and executive Director, Ms. Xiaojie WANG and Ms. Yunyan HU as executive
Directors, Ms. Yanmin TANG, Dr. Dong LYU and Dr. Te-li CHEN as non-executive Directors,
and Dr. Ruilin SONG, Dr. Ge WU and Dr. Bai LU as independent non-executive Directors.
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