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(1) PROPOSALS FOR GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SHARES,
(2) RE-ELECTION OF DIRECTORS,
(3) RE-APPOINTMENT OF AUDITOR,

(4) PROPOSED AMENDMENTS TO THE SIXTH AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF ASSOCIATION AND THE ADOPTION
OF THE SEVENTH AMENDED AND RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION,

AND (5) NOTICE OF ANNUAL GENERAL MEETING

A notice convening the AGM of Antengene Corporation Limited to be held at Suites 1206-1209, Block B,
Zhongshan SOHO Plaza, 1065 West Zhongshan Road, Changning District, Shanghai, PRC on Friday, June 16, 2023
at 10:30 a.m., at which, among other things, the above proposals will be considered, is set out on pages N-1 to N-5
of this circular.

Whether or not you intend to attend the AGM in person, you are requested to complete and return the accompanying
form of proxy in accordance with the instructions printed thereon to the Company’s branch share registrar and
transfer office in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre,
183 Queen’s Road East, Wan Chai, Hong Kong as soon as possible and in any event not less than 48 hours before
the time of the meeting or any adjournment thereof. Completion and return of the form of proxy shall not preclude
you from attending and voting in person at the meeting or any adjournment thereof should you so wish.

April 26, 2023



HYBRID ARRANGEMENT FOR THE AGM

Shareholders will be able to view and listen to the AGM through a live webcast from
10:30 a.m. until the completion of the AGM on Friday, June 16, 2023 on a computer, tablet or
any browser enabled device. Shareholders who attend the AGM online will not be counted to
the quorum of the AGM. Shareholders will need to complete the following steps to be able to
access the live webcast of the AGM of the Company:

ACCESSING PROCEEDINGS OF THE AGM BY ZOOM

For Shareholders who would like to view and listen to the AGM live webcast, you will
need to register by sending an email to ir@antengene.com by providing personal particulars as
follows:

(a) Full name;

(b) Registered Address;

(c) Number of Shares held (with relevant supporting documents);

(d) Contact Telephone Number; and

(e) Email Address,

no later than 10:30 a.m. on Wednesday, June 14, 2023 (being not less than forty-eight (48)
hours before the time appointed for holding the AGM) to enable the Company to verify the
Shareholders’ status. Authenticated Shareholders will receive an email confirmation no later
than 10:30 a.m. on Wednesday, June 14, 2023 (being not less than forty-eight (48) hours before
the time appointed for holding the AGM) which contains a link to join the live webcast of the
AGM.

Please keep the link in safe custody for use at the AGM and do not disclose them to
anyone else. Neither the Company nor its agents assume any obligation or liability
whatsoever in connection with the transmission of the link.

VOTE BY APPOINTING A PROXY

All resolutions at the AGM will be decided on a poll. If you wish to vote on any resolution
at the AGM, you are strongly recommended to appoint the chairman of the AGM as your proxy
to exercise your right to vote at the AGM in accordance with your instructions. Alternatively,
you may attend the AGM and vote in person.

The proxy form has been posted to Shareholders together with the Circular. The proxy
form can be downloaded from the section of “Investor Relations” of the Company’s website
(https://www.antengene.com/) or the website of the Stock Exchange (www.hkexnews.hk). If
you are not a registered Shareholder (if your Shares are held via banks, brokers, custodians or
the Hong Kong Securities Clearing Company Limited), you should consult directly with your

i



HYBRID ARRANGEMENT FOR THE AGM

banks or brokers or custodians (as the case may be) to assist you in the appointment of a proxy.
The proxy form should be returned to the Company’s branch share registrar and transfer office
in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, not less than 48 hours before the time
for holding the AGM.

QUESTIONS FROM SHAREHOLDERS

Shareholders may submit any questions they may have in advance in relation to any
resolution set out in the Notice of AGM by 10:30 a.m. on Wednesday, June 14, 2023 (being not
less than forty-eight (48) hours before the date appointed for holding the AGM) via email to
ir@antengene.com providing personal particulars as follows for verification purposes:

(a) Full name;

(b) Registered Address;

(¢) Number of Shares held;

(d) Contact Telephone Number; and

(e) Email Address.

If Shareholders have any questions relating to the AGM, please contact the Company’s
branch share registrar and transfer office in Hong Kong, Computershare Hong Kong Investor

Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong
Kong.
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DEFINITIONS

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

following meanings:

“AGM”

“Articles” or “Articles of
Association”

“Board”

“Companies Act”

“Company”

“Director(s)”

“Group”

44HK$”

“Hong Kong”

“Issuing Mandate”

the annual general meeting of the Company to be
convened and held at Suites 1206-1209, Block B,
Zhongshan SOHO Plaza, 1065 West Zhongshan Road,
Changning District, Shanghai, PRC on Friday, June 16,
2023 at 10:30 a.m., notice of which is set out on pages
N-1 to N-5 of this circular and any adjournment thereof

the articles of association of the Company, as amended,
supplemented or otherwise modified from time to time

the board of Directors

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

Antengene Corporation Limited, an exempted company
incorporated in the Cayman Islands on August 28, 2018
with limited liability whose Shares are listed on the Main
Board of the Stock Exchange (Stock Code: 6996)

the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

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

a general unconditional mandate proposed to be granted
to the Directors at the AGM to allot, issue and deal with
Shares of up to 20% 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”

“Nomination and Corporate

Governance Committee”

“PRC”

“Repurchase Mandate”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“%”

April 21, 2023, being the latest practicable date prior to
the printing of this circular for ascertaining certain

information contained herein

the date on which dealings in the Shares on the Stock
Exchange first commenced, being November 20, 2020

the Rules Governing the Listing of Securities on the

Stock Exchange

the nomination and corporate governance committee of
the Company

the People’s Republic of China

a general unconditional mandate proposed to be granted
to the Directors at the AGM to repurchase such number of
issued and fully paid Shares of up to 10% of the total
number of Shares in issue as at the date of passing of the

relevant resolution granting such mandate

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

the 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

per cent



LETTER FROM THE BOARD

ANTENGENE

— BHEER
Antengene Corporation Limited

BHBEBERLF

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6996)

Executive Directors: Registered Office:

Dr. Jay Mei (Chairman and PO Box 309, Ugland House
Chief Executive Officer) Grand Cayman, KY1-1104

Mr. John F. Chin Cayman Islands

Mr. Donald Andrew Lung
Principal place of business

Non-executive Director: in Hong Kong:

Dr. Kan Chen Room No. 901, 9th Floor, Nan Fung Tower
88 Connaught Road Central and

Independent Non-executive Directors: 173 Des Voeux Road Central

Ms. Jing Qian Hong Kong

Mr. Sheng Tang
Dr. Rafael Fonseca

April 26, 2023
To the Shareholders
Dear Sir or Madam,

(1) PROPOSALS FOR GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SHARES,
(2) RE-ELECTION OF DIRECTORS,
(3) RE-APPOINTMENT OF AUDITOR,

(4) PROPOSED AMENDMENTS TO THE SIXTH AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF ASSOCIATION AND THE ADOPTION
OF THE SEVENTH AMENDED AND RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION AND
(5) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with the 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 of the Issuing Mandate and the
Repurchase Mandate; (ii) the re-election of Directors; (iii) re-appointment of auditor; and (iv)
the proposed amendments to the sixth amended and restated memorandum and articles of
association and adoption of the seventh amended and restated memorandum and articles of
association and to give you notice and seek your approval of the resolutions to these matters
in the AGM.
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GENERAL MANDATES

In order to ensure greater flexibility for the Company to issue new Shares, an ordinary
resolution no. 4 will be proposed at the AGM to grant to the Directors a general mandate to
exercise the powers of the Company to allot and issue new Shares in the share capital of the
Company of up to 20% of the total number of Shares in issue as at the date of the passing of
the resolution in relation to such general mandate. As at the Latest Practicable Date, the
Company had 674,888,744 Shares in issue. Subject to the passing of the ordinary resolution no.
4 and on the basis that there is no change to the number of issued Shares before the AGM, the
Company will be allowed to issue a maximum of 132,876,629 Shares. In addition, subject to
a separate approval of the ordinary resolution no. 6, the number of Shares bought back by the
Company under the ordinary resolution no. 5 will also be added to the general mandate as
mentioned in the ordinary resolution no. 4. The Directors wish to state that they have no
immediate plans to issue any new Shares pursuant to such general mandate.

In addition, an ordinary resolution will be proposed at the AGM to approve the general
mandate to the Directors to exercise the powers of the Company to repurchase Shares,
representing up to 10% of the total number of Shares in issue as at the date of the passing of
the resolution in relation to such general mandate.

Each of the Issuing Mandate and the Repurchase Mandate will expire at 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 or any applicable law of the Cayman Islands to
be held; or

(ii1) the date on which such mandate is revoked or varied by an ordinary resolution of the
Shareholders in general meeting.

EXPLANATORY STATEMENT

An explanatory statement containing all relevant information relating to the proposed
Repurchase Mandate is set out in 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 16.19 of the Articles, 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 at every annual general meeting and,
being eligible, offer themselves for re-election. Accordingly, Mr. John F. Chin and Mr. Donald
Andrew Lung will retire and be subject to re-election at the AGM.
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In accordance with Article 16.2 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 addition to the Board. Any Director so appointed shall hold office only until the next
following general meeting of the Company and shall then be eligible for re-election at that
meeting. Accordingly, Dr. Rafael Fonseca will retire and be subject to re-election at the AGM.

None of the Directors proposed for re-election at the AGM has an unexpired service
contract/appointment letter which is not determinable by the Company or any of its
subsidiaries within one year without payment of compensation, other than statutory

compensation.

Details of the above-mentioned Directors proposed to be re-elected at the AGM are set out

in Appendix II to this circular.

PROCEDURE AND PROCESS FOR NOMINATION OF DIRECTORS

The Nomination and Corporate Governance Committee will recommend to the Board for
the appointment of a Director including an independent non-executive Director in accordance
with the following selection criteria and nomination procedures:

(a) 1identify individuals who are suitably qualified to become Board members and select
or make recommendations to the Board on the selection of individuals nominated for
directorships, having due regard to the Company’s Board diversity policy, the
requirements in the Articles, the Listing Rules and applicable laws and regulations,
and the relevant candidates’ contributions to the Board in terms of qualifications,
skills, experience, independence and gender diversity;

(b) assess the independence of independent non-executive Directors to determine their
eligibility with reference to the factors set out in Rule 3.13 of the Listing Rules and
any other factors deemed appropriate by the Nomination and Corporate Governance
Committee or the Board. If a proposed independent non-executive Director will be
holding his or her seventh (or more) listed company directorship, to assess his or her
ability to devote sufficient time to the Board matters; and

(c) develop the criteria for identifying and assessing the qualifications of and evaluating
candidates for directorship, including but not limited to evaluating the balance of
skills, knowledge and experience on the Board, and in light of this evaluation
prepare a description of the role and capabilities required for a particular
appointment.
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RECOMMENDATION OF THE NOMINATION AND CORPORATE GOVERNANCE
COMMITTEE

The Nomination and Corporate Governance Committee has considered the extensive
experience of each of the Directors proposed to be re-elected respectively, their working
profiles and other experience and factors as set out in their biographical details in Appendix
IT to this circular. The Nomination and Corporate Governance Committee is satisfied that each
of the Directors proposed to be re-elected has the required character, integrity and experience
to continuously fulfil his or her roles as a Director, respectively and effectively. The Board
believed that their re-elections as Directors would be in the best interests of the Company and
its Shareholders as a whole.

RE-APPOINTMENT OF THE AUDITOR

The mandate of the current auditor of the Company, Ernst & Young, will expire at the
Annual General Meeting. At the Annual General Meeting, an ordinary resolution will be put
forward for approval of the re-appointment of the auditor.

The re-appointment of the auditor of the Company has been reviewed by the audit
committee of the Company which made recommendation to the Board that the re-appointment
be submitted and proposed for Shareholders’ approval at the Annual General Meeting.

PROPOSED AMENDMENTS TO THE SIXTH AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF ASSOCIATION AND THE ADOPTION OF THE
SEVENTH AMENDED AND RESTATED MEMORANDUM AND ARTICLES OF
ASSOCIATION

Reference is made to the announcement of the Company dated March 29, 2023.

The Board proposed to (i) make certain amendments (the “Proposed Amendments”) to
the sixth amended and restated memorandum of association and articles of association of the
Company, for the purpose of, among others, permitting the Company to hold hybrid general
meetings and general meetings by electronic means and conforming to the core shareholder
protection standards set out in Appendix 3 to the Listing Rules; and (ii) adopt the seventh
amended and restated memorandum of association and articles of association of the Company
incorporating and consolidating all the Proposed Amendments (the “Seventh Amended and
Restated Memorandum and Articles of Association”) in substitution for, and to the exclusion
of, the sixth amended and restated memorandum of association and articles of association of
the Company. Please refer to the Appendix to that announcement for details of the Proposed
Amendments.
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Details of the Proposed Amendments are set out in Appendix III to this circular. The
Proposed Amendments as well as the adoption of the Seventh Amended and Restated
Memorandum and Articles of Association are subject to approval by the shareholders of the
Company at the AGM or any adjourned meeting by way of a special resolution and will become
effective upon the approval by the Shareholders at the AGM.

The legal advisers to the Company as to Hong Kong laws have confirmed that the
Proposed Amendments conform with the requirements of the Listing Rules and the legal
advisers to the Company as to the laws of the Cayman Islands have confirmed that the
Proposed Amendments do not violate the applicable laws of the Cayman Islands. The Company
confirms that there is nothing unusual about the Proposed Amendments for a company listed
on the Stock Exchange.

The Proposed Amendments and the Seventh Amended and Restated Memorandum and
Articles of Association are prepared and written in English. As such, any Chinese translation
shall be for reference only. In the event of any inconsistency, the English version shall prevail.

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 Tuesday, June 13,
2023 to Friday, June 16, 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, Wan Chai,
Hong Kong for registration not later than 4:30 p.m. on Monday, June 12, 2023.

NOTICE OF AGM

Set out on pages N-1 to N-5 of this circular is a notice convening the AGM to consider
and, if appropriate, to approve, among others, the ordinary and special resolutions relating to
the proposals.

FORM OF PROXY

A form of proxy for use at the AGM is enclosed herewith. Whether or not you intend to
attend the AGM in person, you are requested to complete the form of proxy and return it to the
Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong
Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong as soon as possible and in any event not less than 48 hours before the time
of the AGM 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.
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VOTES TAKEN 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.

RECOMMENDATION

The Board considers that the resolutions in relation to the granting of the Issuing Mandate
and the Repurchase Mandate; the re-election of Directors; the re-appointment of auditor; and
to approve the proposed amendments to the sixth amended and restated memorandum and
articles of association and the adoption of the seventh 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
favor of such resolutions at the AGM.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, 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.

Yours faithfully,
By order of the Board
Antengene Corporation Limited
Dr. Jay Mei

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 a company whose primary listing is on the Stock Exchange to
repurchase its shares on the Stock Exchange and any other stock exchange on which the
securities of the company are listed and such exchange is recognized by the Securities and
Futures Commission of Hong Kong and the Stock Exchange subject to certain restrictions.
Among such restrictions, the Listing Rules provide that the shares of such company must be
fully paid up and all repurchase of shares by such company must be approved in advance by
an ordinary resolution of Shareholders, either by way of a general repurchase mandate or by
specific approval of a particular transaction.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
674,888,744 Shares. Subject to the passing of the ordinary resolution for repurchase of Shares
and on the basis that no new Shares will be issued or repurchased up to the AGM, the Company
would be allowed under the Repurchase Mandate to repurchase a maximum of 67,488,874
Shares, representing 10% of the existing issued Shares as at the Latest Practicable Date.

3. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and the Shareholders as a whole. Such repurchases 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
repurchases will benefit the Company and the Shareholders as a whole.

4. FUNDING OF REPURCHASE OF SHARES

Any repurchase of securities of the Company would be funded entirely from the cash flow
or working capital 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 Law, 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 Law, out of capital.
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5. MATERIAL ADVERSE IMPACT

There might be a material adverse impact on the working capital or gearing position of
the Company as compared with the position disclosed in the audited financial statements of the
Company for 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.

The Directors do not propose to exercise the Repurchase Mandate to such extent as
would, in the circumstances, have a material adverse effect on the working capital 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 in
each of the previous twelve months immediately prior to the Latest Practicable Date were as

follows:
Highest price Lowest price
HKS$ HK$
Month
2022
April 8.41 5.71
May 7.31 5.59
June 7.62 6.53
July 7.10 5.19
August 5.80 3.77
September 5.00 3.05
October 3.75 2.89
November 4.69 3.33
December 5.58 3.95
2023
January 6.56 491
February 6.28 3.85
March 4.14 2.67
April (up to the Latest Practicable Date) 3.45 2.74
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7. GENERAL

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 the Cayman Islands.

No core connected person (as defined in the Listing Rules) has notified the Company that
he has a 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.

8. THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

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 or group of Shareholders acting in concert, 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.

As at the Latest Practicable Date, Dr. Jay Mei (“Dr. Mei”) held 183,597,994 Shares
through Meiland Pharma Tech Limited (“Meiland”), which is wholly-owned by Horsham
Angel Investment Limited (“Horsham Angel”), representing approximately 26.48% of the
total number of Shares in issue. Horsham Angel is owned by Dr. Mei as to 16.48%, AM &
Beyond Trust, a trust created by Dr. Mei for the benefit of his children, as to 8.52%, and the
JAY MEI 2020 GRAT, a trust created by Dr. Mei for the benefit of himself and his immediate
family members, as to 75%. Dr. Mei is the grantor of the AM & Beyond Trust and the trustee,
the grantor and one of the beneficiaries of the JAY MEI 2020 GRAT. Accordingly, each of
Horsham Angel and Dr. Mei is deemed to be interested in the total number of Shares held by
Meiland.

In the event that the Directors exercised the Repurchase Mandate in full (assuming no
new Shares are issued), the shareholding of Dr. Mei will be increased to approximately 30.23%
of the total number of Shares in issue. To the best knowledge and belief of the Directors, such
increase would not give rise to an obligation to make a mandatory offer in accordance with
Rule 26 of the Takeovers Code. The Directors have no present intention to exercise the
Repurchase Mandate to such an extent that, under the circumstances, there would be
insufficient public float as prescribed under the Listing Rules.
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9. SHARE PURCHASE MADE BY THE COMPANY

The Company had not purchased its Shares on the Stock Exchange during the six months
immediately preceding the Latest Practicable Date.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

The following set out the details of the Directors who will retire and, being eligible, offer

themselves for re-election at the AGM pursuant to the Articles.
EXECUTIVE DIRECTORS

Mr. John F. Chin, MBA, aged 57, was appointed as the CBO on January 2, 2020 and as
an Executive Director on August 18, 2020. Mr. Chin has been in charge of the overall business
development and commercial strategies and planning of our Group since he joined us.

Mr. Chin started his career at Merck, Sharp, and Dohme Corp in 1990 and later joined
Bristol-Myers Squibb (a company listed on the New York Stock Exchange with stock code
BMY.NYSE) in January 1992 to July 1998, holding a number of sales and training positions
at BMS. Since October 1998, he served in a number of positions at Aventis Pharmaceutical
Holdings Inc. (“Aventis”) (before the merger in 1999, Rhone-Poulenc Rorer), including
Associate Product Manager, Product Manager, Senior Product Manager for oncology and
Regional Sales Director for oncology. From January 2005 to January 2020, Mr. Chin served in
a number of positions at Celgene (now part of Bristol-Myers Squibb (a company listed on the
New York Stock Exchange with stock code BMY.NYSE)), including Senior Director for
corporate account management, Executive Director for oncology marketing, Regional General
Manager for Latin America and General Manager for China.

Mr. Chin received his Bachelor’s degree in science from the University of Arizona in
December 1989. He also obtained his Master’s degree in business administration from
Pepperdine University in April 1998.

Mr. Chin has entered a service contract with the Company which the initial term of his
service contract shall be three years commencing from the date of his appointment until
terminated in accordance with the terms and conditions of the service contract or by either
party giving to the other not less than two months’ prior notice. Pursuant to the service
contracts entered with the Company, Mr. Chin will not receive any remuneration as Director’s

fee.

As at the Latest Practicable Date, Mr. Chin is deemed to be interested in 1,825,496
underlying shares of the Company within the meaning of Part XV of the Securities and Futures
Ordinance (“SFO”).

Mr. Donald Andrew Lung (BE#&REd), J.D., MBA, aged 41, was appointed as the Chief

Financial Officer (CFO) of the Company on June 8, 2020 and an Executive Director on June
18, 2021. Mr. Lung has been in charge of the overall finance of our Group since he joined us.
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Mr. Lung has over 16 years of experience in investment banking and public equities.
From June 2004 to November 2008, Mr. Lung worked at Goldman Sachs (Asia) L.L..C. He was
then engaged in the asset management business at Pine River Capital Management from August
2012 to June 2017 and at Myriad Asset Management Limited from August 2017 to August
2019. From October 2019 to June 2020, Mr. Lung worked as a Portfolio Manager at BFAM
Partners (Hong Kong) Limited.

Mr. Lung received his Bachelor of Arts degree in economics and political science from
Yale University in May 2004. He also obtained a Master’s degree in business administration
and a Juris Doctor degree from The Chinese University of Hong Kong, both in November 2015.

Mr. Lung has entered a service contract with the Company which the initial term of the
service contract shall be three years commencing from the date of appointment until terminated
in accordance with the terms and conditions of the service contract or by either party giving
to the other not less than two months’ prior notice. Pursuant to the service contracts entered
with the Company, Mr. Lung will not receive any remuneration as Director’s fee.

As at the Latest Practicable Date, Mr. Lung is deemed to be interested in 4,100,000
underlying shares of the Company within the meaning of Part XV of the SFO.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Dr. Rafael Fonseca, aged 56, is appointed as an independent non-executive Director on
April 14, 2023. He is the Getz Family Professor of Cancer, Professor of Medicine, Chief
Innovation Officer at the Mayo Clinic in Arizona and a member of the Mayo Clinic Board of
Governors and Board of Trustees. Throughout his training and career, Dr Fonseca has received
numerous awards and honors, including the Damon Runyon-Walter Winchell Clinical
Investigator Award and the International Waldenstrom Macroglobulinemia Research Award. He
is a Mayo Clinic Distinguished Investigator, the highest academic distinction given to
investigators at his institution. He holds memberships and serves in positions for organizations
such as the American Society of Clinical Oncology (ASCO), American Society of Hematology
(ASH), American Association for Cancer Research, and the International Myeloma Society. His
research has been funded by the National Cancer Institute (RO1, PO1, SPORE), the Leukemia
& Lymphoma Society, the Multiple Myeloma Research Fund, and the Damon Runyon Cancer
Research Fund. Dr Fonseca serves as a reviewer and in editorial capacities for medical
publications including Blood, Lancet, Nature Medicine, Cancer Cell, Leukemia, and the New
England Journal of Medicine, among others. He has given many national and international
presentations as a visiting professor and has authored over 300 articles, book chapters,
editorials, abstracts, and letters.
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Dr. Fonseca earned his medical degree at Universidad Anahuac, Mexico in 1991. He
completed a residency in Internal Medicine at the University of Miami, Florida in 1994, and
a fellowship in Hematology and Oncology at Mayo Clinic Graduate School of Biomedical
Sciences, Rochester, Minnesota in 1998. He was named a clinical investigator for the Damon
Runyon Cancer Research Fund. He is a visiting healthcare fellow at the Goldwater Institute.

Dr. Fonseca has entered into a letter of appointment with the Company for an initial term
of three years commencing on April 14, 2023 until terminated in accordance with the terms and
conditions of the letter of appointment or by either party giving to the other not less than two
months’ prior notice. Dr. Fonseca’s directorship with the Company is subject to retirement by
rotation and re-election in accordance with the articles of association of the Company and other
applicable regulations and laws. Dr. Fonseca will be entitled to an annual director fee of
US$55,000, which is covered by the letter of appointment and has been determined by the
Board upon the recommendation of the remuneration committee of the Company with
reference to his relevant qualifications, experience, duties and responsibilities within the
Company as well as prevailing market benchmark.

As at the Latest Practicable Date, Dr. Fonseca did not have any interests in Shares or
underlying Shares within the meaning of Part XV of the SFO.

DIRECTORS’ REMUNERATION

The total amount of the Directors’ remuneration for the year ended 31 December 2022
received by each of the retiring Directors are set out in the financial statements of the
Company’s 2022 annual report. The Director’s emoluments are to be determined by the Board
after the recommendation from the Remuneration Committee by reference to the time
commitment and responsibilities, the Company’s performance and the prevailing market
conditions.

OTHER INFORMATION

Save as disclosed herein, to the best knowledge of the Company, none of the Directors
who stands for re-election (i) holds any directorships in other listed public companies in Hong
Kong or overseas in the last three years; (ii) holds any other positions with the Company and
its subsidiaries; and (iii) has any other relationships with any Directors, senior management of
the Company, substantial Shareholders or controlling Shareholders.

In addition, as far as the Directors are aware, there is no other matter concerning the
aforementioned retiring Directors that needs to be brought to the attention of the Shareholders
and there is no information relating to these Directors required to be disclosed pursuant to any
of the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules.
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APPENDIX III PROPOSED AMENDMENTS TO THE SIXTH MEMORANDUM
AND ARTICLES OF ASSOCIATION AND ADOPTION OF THE

SEVENTH MEMORANDUM AND ARTICLES OF ASSOCIATION

Details of the Proposed Amendments are as follows:

Original Articles

Amended Articles

2.2

2.2

“Communication
Facilities”

shall mean video, video-
conferencing, internet or
online conferencing
applications, telephone
or tele-conferencing
and/or any other video-
communication, internet
or online conferencing
application or
telecommunications

facilities by
which all
participating

meeting are capable of

means of
Persons
in a

hearing and being heard
by each other.

“Companies
Law”

shall mean the Companies
(2020  Revision),
Cap. 22 of the Cayman

Law

Islands and any
amendments thereto or re-
enactments thereof for the
time being in force and
includes every other law
incorporated therewith or

substituted therefor

““Companies
EFaw?2 Act”

shall mean the Companies
Law (2020 Revision Act
(As Revised), Cap. 22 of
the Cayman Islands and
any amendments thereto
or re-enactments thereof
for the time being in force
includes

and every

other law incorporated

therewith or substituted

therefor.

“Person”

shall mean any natural
person, firm, company,
joint venture,
partnership, corporation,
association or other
entity (whether or not
having a separate legal
personality) or any of
them as the context so

requires.
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Original Articles Amended Articles
- “Present” shall mean, in respect of

any Person, such
Person’s presence at a
general meeting of
members, which may be
satisfied by means of
such Person or, if a
corporation or other
non-natural Person, its
duly authorised
representative (or, in the
case of any member, a
proxy which has been
validly appointed by
such member in
accordance with these
Articles), being:

(a) physically present at
the meeting; or

(b) in the case of any
meeting at which
Communication
Facilities are
permitted in
accordance with
these Articles,
connected by means
of the use of such
Communication
Facilities.
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Original Articles

Amended Articles

3.4

If at any time the share capital of the
Company is divided into different
classes of shares, all or any of the
rights attached to any class of shares
for the time being issued (unless
otherwise provided for in the terms of
issue of the shares of that class) may,
subject to the provisions of the
Companies Law, be varied or
abrogated with the consent in writing
of the holders of not less than three-
fourths in nominal value of the issued
shares of that class or with the
sanction of a special resolution
passed at a separate meeting of the
holders of shares of that class. To
every such separate meeting all the
provisions of these Articles relating
to general meetings shall mutatis
apply, but so that the

quorum for the purposes of any such

mutandis

3.4

If at any time the share capital of the
divided
classes of shares, all or any of the rights

Company is into different
attached to any class of shares for the
time being issued (unless otherwise
provided for in the terms of issue of the
shares of that class) may, subject to the
provisions of the Companies Eaw Act,
be varied or abrogated with the consent
in writing of the holders of not less than
three-fourths in—neminal-value-ofof the
voting rights of the issued shares of
that class or with the sanction of a
special resolution passed at a separate
meeting of the holders of shares of that
class. To every such separate meeting
all the provisions of these Articles
shall
mutatis mutandis apply, but so that the

relating to general meetings

quorum for the purposes of any such

separate  meeting and of any

separate meeting and of any adjournment thereof shall be a person or
adjournment thereof shall be a person persons together holding (or
or persons together holding (or representing by proxy or duly

representing by proxy or duly
authorised representative) at the date
of the relevant meeting not less than
one-third in nominal value of the

issued shares of that class.

authorised representative) at the date of
the relevant meeting not less than one-
third in—noeminal—~alae of the voting
rights of the issued shares of that class.
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Original Articles

Amended Articles

12.1 The Company shall hold a general
meeting as its annual general meeting
in each year other than the year of the
Company’s adoption of these
Articles, within a period of not more
than 15 months after the holding of
the last preceding annual general
meeting or not more than 18 months
after the date of adoption of these
Articles (or such longer period as the
Exchange may authorise). The annual
general meeting shall be specified as
such in the notices calling it and shall
be held at such time and place as the
Board shall appoint.

12.1 The Company shall hold a general
meeting as its annual general meeting in
for each financial year ether—than—the

year-of-the-Company s-adeption-of-these

suchlongerperiod-as, to be held within

six months (or such other period as
may be permitted by the Listing Rules
or the Exchange-may—autherise)) after
the end of such financial year. The
annual general meeting shall be
specified as such in the notices calling it
and shall be held at such time and place
as the Board shall appoint.
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Original Articles

Amended Articles

12.3 The Board may, whenever it thinks
fit, convene an extraordinary general
meeting. General meetings shall also
be convened on the written
requisition of any one or more
members holding together, as at the
date of deposit of the requisition,
shares representing not less than one-
tenth of the paid up capital of the
Company which carry the right of
voting at general meetings of the
Company. The written requisition
shall be deposited at the principal
office of the Company in Hong Kong
or, in the event the Company ceases
to have such a principal office, the
registered office of the Company,
specifying the objects of the meeting
and signed by the requisitionist(s). If
the Board does not within 21 days
from the date of deposit of the
requisition proceed duly to convene
the meeting to be held within a
further 21 days, the requisitionist(s)
themselves or any of them
representing more than one-half of
the total voting rights of all of them,
may convene the general meeting in
the same manner, as nearly as
possible, as that in which meetings
may be convened by the Board
provided that any meeting so
convened shall not be held after the
expiration of three months from the
date of deposit of the requisition, and
all reasonable expenses incurred by
the requisitionist(s) as a result of the
failure of the Board shall be
reimbursed to them by the Company.

12.3 The Board may, whenever it thinks fit,
convene an extraordinary general
meeting. General meetings shall also be
convened on the written requisition of
any one or more members holding
together, as at the date of deposit of the
requisition, shares representing not less
than one-tenth of the patd—up
eapttalvoting rights, on a one vote per
share basis, of the Company which
carry the right of voting at general
meetings of the Company. The written
requisition shall be deposited at the
principal office of the Company in
Hong Kong or, in the event the
Company ceases to have such a
principal office, the registered office of
the Company, specifying the objects of
the meeting and the resolutions to be
added to the meeting agenda, and
signed by the requisitionist(s). If the
Board does not within 21 days from the
date of deposit of the requisition
proceed duly to convene the meeting to
be held within a further 21 days, the
requisitionist(s) themselves or any of
them representing more than one-half of
the total voting rights of all of them,
may convene the general meeting in the
same manner, as nearly as possible, as
that in which meetings may be
convened by the Board provided that
any meeting so convened shall not be
held after the expiration of three months
from the date of deposit of the
requisition, and all reasonable expenses
incurred by the requisitionist(s) as a
result of the failure of the Board shall be
reimbursed to them by the Company.
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Original Articles Amended Articles

— 12.4

The Directors may make
Communication Facilities available
for a specific general meeting or all
general meetings of the Company so
that members and other participants
may attend and participate at such
general meetings by means of such
Communication Facilities.

12.4 An annual general meeting shall be | 12.5
called by not less than 21 days’ notice
in writing and any extraordinary
general meeting shall be called by not
less than 14 days’ notice in writing.
Subject to the requirement under the
Listing Rules, 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 time, place, and
agenda of the meeting, particulars of
the resolutions and the general nature
of the business to be considered at the
meeting. The notice convening an
annual general meeting shall specify
the meeting as such, and the notice
convening a meeting to pass a special
resolution shall specify the intention
to propose the resolution as a special
resolution. Notice of every general
meeting shall be given to the
Auditors and to all members other
than such as, under the provisions
hereof or the terms of issue of the
shares they hold, are not entitled to
receive such notice from the
Company.

+2-4 An annual general meeting shall be
called by not less than 21 days’ notice in
writing and any extraordinary general
meeting shall be called by not less than
14 days’ notice in writing. Subject to the
requirement under the Listing Rules, 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 time, place,
and agenda of the meeting, particulars
of the resolutions and the general nature
of the business to be considered at the
meeting. The notice convening an
annual general meeting shall specify the
meeting as such, and the notice
convening a meeting to pass a special
resolution shall specify the intention to
propose the resolution as a special
resolution. The notice of any general
meeting (including a postponed
or reconvened meeting held pursuant
to Article 12.12) at which
Communication Facilities will be
utilised must disclose the
Communication Facilities that will be
utilised, including the procedures to
be followed by any member or other
participant of the general meeting
who  wishes to utilise such
Communication Facilities for the
purpose of attending, participating
and voting at such meeting. Notice of
every general meeting shall be given to
the Auditors and to all members other
than such as, under the provisions
hereof or the terms of issue of the shares
they hold, are not entitled to receive
such notice from the Company.
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Original Articles

Amended Articles

12.5

Notwithstanding that a meeting of the
Company is called by shorter notice
than that referred to in Article 12.4, it
shall be deemed to have been duly
called if it is so agreed

12.6

+2-5 Notwithstanding that a meeting of
the Company is called by shorter notice
than that referred to in Article +2-4-12.5,
it shall be deemed to have been duly
called if it is so agreed:

12.6

There shall appear with reasonable
prominence in every notice of
general meetings of the Company a
statement that a member entitled to
attend and vote is entitled to appoint
a proxy to attend and vote instead of
him and that a proxy need not be a
member.

12.7

+2-6 There shall appear with reasonable
prominence in every notice of general
meetings of the Company a statement
that a member entitled to attend and
vote is entitled to appoint a proxy to
attend and vote instead of him and that
a proxy need not be a member.

12.7

The accidental omission to give any
such notice to, or the non-receipt of
any such notice by, any person
entitled to receive notice shall not
invalidate any resolution passed or
any proceeding at any such meeting.

12.8

427 The accidental omission to give
any such notice to, or the non-receipt of
any such notice by, any person entitled
to receive notice shall not invalidate any
resolution passed or any proceeding at
any such meeting.

12.8

In cases where instruments of proxy
with notices, the
accidental omission to send such

are sent out
instrument of proxy to, or the non-
receipt of such instrument of proxy
by, any person entitled to receive
shall any
resolution passed or any proceeding

at any such meeting.

notice not invalidate

12.9

128 In cases where instruments of
proxy are sent out with notices, the
accidental omission to send such
instrument of proxy to, or the non-
receipt of such instrument of proxy by,
any person entitled to receive notice
shall invalidate any
passed or any proceeding at any such

meeting.

not resolution

12.9

If, after the notice of a general
meeting has been sent but before the
meeting is held, the
adjournment of a general meeting but
before the adjourned meeting is held
(whether or notice of the
adjourned meeting is required), the
Board, in its absolute discretion,
considers that it is impractical or
unreasonable for any reason to hold a
general meeting on the date or at the
time and place specified in the notice
calling such meeting, it may change
or postpone the meeting to another
date, time and place in accordance
with Article 12.11.

or after

not

12.10 429 If, after the notice of a general

meeting has been sent but before the
meeting is  held, the
adjournment of a general meeting but
before the adjourned meeting is held
(whether or not notice of the adjourned
meeting is required), the Board, in its
absolute discretion, considers that it is
impractical or unreasonable for any
reason to hold a general meeting on the
date or at the time and place specified in
the notice calling such meeting, it may
change or postpone the meeting to
another date, time and place in
accordance with Article $2-44+12.12.

or after
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Original Articles Amended Articles

to provide in every notice calling a
general meeting that in the event of a
gale warning or a black rainstorm
warning (or the equivalent in the
location of the relevant meeting) is in
force at any time on the day of the
general meeting (unless such warning
has been cancelled at least a
minimum period of time prior to the
general meeting as the Board may
specify in the relevant notice), the
meeting shall be postponed without
further notice to be reconvened on a
later date in accordance with Article
12.11. Where a general meeting is so
postponed in accordance with this
Article, the Company shall
endeavour to cause a notice of such
postponement to be placed on the
Company’s Website and published on
the Exchange’s website as soon as
practicable (provided that failure to
place or publish such notice shall not
affect the automatic postponement of

such meeting).

12.10 The Board shall also have the power | 12.11 +2-40—The Board shall also have the

power to provide in every notice calling
a general meeting that in the event of a
gale warning or a black rainstorm
warning (or the equivalent in the
location of the relevant meeting) is in
force at any time on the day of the
general meeting (unless such warning
has been cancelled at least a minimum
period of time prior to the general
meeting as the Board may specify in the
relevant notice), the meeting shall be
postponed without further notice to be
reconvened on a later date in
accordance with Article +244+12.12-
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Original Articles Amended Articles
12.11 Where a general meeting is|4+2-4+12.12 Where a general meeting is
postponed in accordance with Article postponed in accordance with Article

12.9 or Article 12.10: +2:912.10 or Article +2-4612.11:

(a) the Board shall fix the date, time (a) the Company shall endeavour to
and place for the reconvened cause a notice of such
meeting and at least seven clear postponement, which shall set out
days’ notice shall be given for the the reason for the postponement
reconvened meeting by one of the in accordance with the Listing
means specified in Article 30.1; Rules, to be placed on the
and such notice shall specify the Company’s Website and published
date, time and place at which the on the Exchange’s website as soon
postponed meeting will be as practicable, provided that
reconvened, and the date and time failure to place or publish such
by which proxies shall be notice shall not affect the
submitted in order to be valid at automatic postponement of a
such reconvened meeting general meeting pursuant to
(provided  that any  proxy Article 12.11;
submitted for the original
meeting shall continue to be valid (b) émthe Board shall fix the date, time
for the reconvened meeting and place for the reconvened
unless revoked or replaced by a meeting and at least seven clear
new proxy); and days’ notice shall be given for the

reconvened meeting by one of the

(b) notice of the business to be means specified in Article 30.1; and
transacted at the reconvened such notice shall specify the date,
meeting shall not be required, nor time and place at which the
shall any accompanying postponed  meeting  will  be
documents be required to be reconvened, and the date and time
recirculated, provided that the by which proxies shall be submitted
business to be transacted at the in order to be valid at such
reconvened meeting is the same reconvened meeting (provided that
as that set out in the notice of the any proxy submitted for the original
original meeting circulated to the meeting shall continue to be valid
members of the Company. for the reconvened meeting unless

revoked or replaced by a new
proxy); and

—III-9 —



APPENDIX III PROPOSED AMENDMENTS TO THE SIXTH MEMORANDUM
AND ARTICLES OF ASSOCIATION AND ADOPTION OF THE
SEVENTH MEMORANDUM AND ARTICLES OF ASSOCIATION

Original Articles Amended Articles

(c) only the business set out in the
notice of the original meeting shall
be transacted at the reconvened
meeting, and notice given for the
reconvened meeting does not need
to specify the business to be
transacted at the reconvened
meeting, nor shall any
accompanying documents be
required to be recirculated. Where
any new business is to be
transacted at such reconvened
meeting, the Company shall give a
fresh notice for such reconvened
meeting in accordance with
Article 12.5.

etreutated—to—the—members—of—the
Company-

13.1 For all purposes the quorum for a|13.1
general meeting shall be two
members present in person (or in the
case of a corporation, by its duly
authorised representative) or by
proxy provided always that if the
Company has only one member of
record the quorum shall be that one
member present in person or by
proxy. No business (except the
appointment of a Chairman) shall be
transacted at any general meeting
unless the requisite quorum shall be
present at the commencement of the

business.

For all purposes the quorum for a
general meeting shall be two members
. ] ¢
on—by—i 1l horised
i Present
provided always that if the Company
has only one member of record the
quorum shall be that one member
present—in—persen—or-by—proxyPresent.
No business (except the appointment of
a Chairman) shall be transacted at any
general meeting unless the requisite
quorum shall be presentPresent at the
commencement of the business.
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Original Articles

Amended Articles

Directors shall take the chair at every
general meeting, or, if there be no
such chairman or, if at any general
meeting such chairman shall not be
present within 15 minutes after the
time appointed for holding such
meeting or is unwilling to act, the
shall

another Director as Chairman, and if

Directors  present choose
no Director be present, or if all the
Directors present decline to take the

chair, or if the Chairman chosen shall

13.2 If within 15 minutes from the time | 13.2 If within 15 minutes from the time
appointed for the meeting a quorum appointed for the meeting a quorum is
is not present, the meeting, if not presentPresent, the meeting, if
convened upon the requisition of convened upon the requisition of
members, shall be dissolved, but in members, shall be dissolved, but in any
any other case it shall stand other case it shall stand adjourned to the
adjourned to the same day in the next same day in the next week and at such
week and at such time and place as time and place as shall be decided by
shall be decided by the Board, and if the Board, and if at such adjourned
at such adjourned meeting a quorum meeting a quorum is not presentPresent
is not present within 15 minutes from within 15 minutes from the time
the time appointed for holding the appointed for holding the meeting, the
meeting, the member or members member or members presentin—person
present in person (or in the case of a (or—tn—the—ease—of a—corperation; by—its
corporation, by its duly authorised duly—autherised—representative)—or—by
representative) or by proxy shall be a prexyPresent shall be a quorum and
quorum and may transact the may transact the business for which the
business for which the meeting was meeting was called.
called.

13.3 The chairman of the board of|13.3 The chairman of the board of Directors

shall take the chair at every general

meeting, or, if there be no such
chairman or, if at any general meeting
such chairman shall not be present
Present within 15 minutes after the time
appointed for holding such meeting or is
unwilling to act, the Directors present
Present shall choose another Director
as Chairman, and if no Director be
presentPresent, or if all the Directors
presentPresent decline to take the chair,

or if the Chairman chosen shall retire

retire from the chair, then the from the chair, then the members
members present (whether in person present—(Cwhether—in—persen—eor
or represented by proxy or duly represented-by proxy-or-duly-authorised

shall
choose one of their own number to be

authorised  representative)

Chairman.

representative)Present shall choose one

of their own number to be Chairman.
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Original Articles

Amended Articles

13.4 The Chairman of any general meeting
shall be entitled to attend and
participate at such general meeting
by means of Communication
Facilities, and to act as the Chairman,
in which event:

(a) the Chairman shall be deemed to
be Present at the meeting; and

(b) if the Communication Facilities
are interrupted or fail for any
reason to enable the Chairman
to hear and be heard by all
other Persons attending and
participating at the meeting, then
the other Directors Present at the
meeting shall choose another
Director Present to act as
Chairman of the meeting for the
remainder of the meeting;
provided that (i) if no other
Director is Present at the meeting,
or (ii) if all the Directors Present
decline to take the chair, then the
meeting shall be automatically
adjourned to the same day in the
next week and at such time and
place as shall be decided by the
Board.
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Original Articles

Amended Articles

13.4 The Chairman may, with the consent

of any general meeting at which a
quorum is present, and shall, if so
directed by the meeting, adjourn any
meeting from time to time and from
place to place as the meeting shall
determine. Whenever a meeting is
adjourned for 14 days or more, at
least seven clear days’ notice,
specifying the place, the day and the
hour of the adjourned meeting shall
be given in the same manner as in the
case of an original meeting but it
shall not be necessary to specify in
such notice the nature of the business
to be transacted at the adjourned
meeting. Save as aforesaid, no
member shall be entitled to any
notice of an adjournment or of the
business to be transacted at any
adjourned meeting. No business shall
be

meeting other

transacted at any
than
which might have been transacted at
the which  the

adjournment took place.

adjourned
the business

meeting  from

13.5

13-4 The with the
consent of any general meeting at which
a quorum is presentPresent, and shall,
if so directed by the meeting, adjourn

Chairman may,

any meeting from time to time and from
place to place as the meeting shall
determine. Whenever a meeting is
adjourned for 14 days or more, at least
seven clear days® notice, specifying the
place, the day and the hour of the
adjourned meeting shall be given in the
same manner as in the case of an
original meeting but it shall not be
necessary to specify in such notice the
nature of the business to be transacted at
the

aforesaid, no member shall be entitled

adjourned meeting. Save as
to any notice of an adjournment or of
the business to be transacted at any
adjourned meeting. No business shall be
transacted at any adjourned meeting
other than the business which might
have been transacted at the meeting
from which the adjournment took place.

13.5

At any general meeting a resolution
put to the vote of the meeting shall be
decided on a poll save that the
Chairman may, in good faith, allow a
resolution which relates purely to a
procedural or administrative matter
as prescribed under the Listing Rules

to be voted on by a show of hands.

13.6

13-5 At any general meeting a resolution
put to the vote of the meeting shall be
decided on a poll save that the Chairman
may, in good faith, allow a resolution
which relates purely to a procedural or
administrative matter as prescribed
under the Listing Rules to be voted on

by a show of hands.
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13.6 A poll shall (subject as provided in | 13.7 43-6-A poll shall (subject as provided in
Article 13.7) be taken in such manner Article 43-#13.8) be taken in such
(including the use of ballot or voting manner (including the use of ballot or
papers or tickets) and at such time voting papers or tickets) and at such
and place, not being more than 30 time and place, not being more than 30
days from the date of the meeting or days from the date of the meeting or
adjourned meeting at which the poll adjourned meeting at which the poll was
was taken as the Chairman directs. taken as the Chairman directs. No notice
No notice need be given of a poll not need be given of a poll not taken
taken immediately. The result of the immediately. The result of the poll shall
poll shall be deemed to be the be deemed to be the resolution of the
resolution of the meeting at which the meeting at which the poll was taken.
poll was taken.

13.7 Any poll on the election of a|13.8 437 Any poll on the election of a
Chairman of a meeting or any Chairman of a meeting or any question
question of adjournment shall be of adjournment shall be taken at the
taken at the meeting and without meeting and without adjournment.
adjournment.

13.8 Where a resolution is voted on by a|13.9 138 Where a resolution is voted on by a
show of hands as permitted under the show of hands as permitted under the
Listing Rules, a declaration by the Listing Rules, a declaration by the
Chairman that a resolution has been Chairman that a resolution has been
carried, or carried unanimously, or by carried, or carried unanimously, or by a
a particular majority, or lost, and an particular majority, or lost, and an entry
entry to that effect in the minute book to that effect in the minute book of the
of the Company shall be conclusive Company shall be conclusive evidence
evidence of that fact without proof of of that fact without proof of the number
the number or proportion of the votes or proportion of the votes recorded in
recorded in favour of or against such favour of or against such resolution.
resolution.

13.9 In the case of an equality of votes, | 13.10 +3-9 In the case of an equality of votes,
whether on a poll or on a show of whether on a poll or on a show of hands,
hands, the Chairman of the meeting the Chairman of the meeting at which
at which the poll or show of hands is the poll or show of hands is taken shall
taken shall be entitled to a second or be entitled to a second or casting vote.
casting vote.
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13.10 A resolution in writing (in one or

more counterparts), including a

special resolution, signed by all
members for the time being entitled
to receive notice of and to attend and
vote at general meetings (or being
corporations by their duly appointed
representatives) shall be as valid and
effective as if the same had been
passed at a general meeting of the
Company duly convened and held.
Any such resolution shall be deemed
to have been passed at a meeting held
on the date on which it was signed by

the last member to sign.

13.11 3140 A resolution in writing (in one or

more counterparts), including a special
resolution, signed by all members for
the time being entitled to receive notice
of and to attend and vote at general
meetings (or being corporations by their
duly appointed representatives) shall be
as valid and effective as if the same had
been passed at a general meeting of the
Company duly convened and held. Any
such resolution shall be deemed to have
been passed at a meeting held on the
date on which it was signed by the last
member to sign.

14.1

Subject to any special rights,
privileges or restrictions as to voting
for the time being attached to any
class or classes of shares, at any
general meeting where a show of
hands is allowed, every member
present in person (or, in the case of a
member being a corporation, by its
duly authorised representative) shall
have one vote, and on a poll every

member present in person (or, in the

14.1

Subject to any special rights, privileges
or restrictions as to voting for the time
being attached to any class or classes of
shares, at any general meeting where(a)
every member Present shall have the
right to speak, (b) on a show of hands
is—allowed, every member present—in
persen—(or,—in—the—ease—of—a—member
authorised-—representativeyPresent shall

have one vote, and (c¢) on a poll every

case of a member being a member present—in—person—or,—in—the
corporation, by its duly authorised ease—ofa—memberbeing—a—corporation;
representative) or by proxy shall have by-tts-dulyautherisedrepresentative)-or

one vote for each share registered in
his name in the register. On a poll a
member entitled to more than one
vote is under no obligation to cast all
his votes in the same way. For the
avoidance of doubt, where more than
one proxy is appointed by a
recognised clearing house (or its
nominee(s)), each such proxy shall
have one vote on a show of hands and
is under no obligation to cast all his

votes in the same way on a poll

by-prexyPresent shall have one vote for
each share registered in his name in the
register. On a poll a member entitled to
more than one vote is under no
obligation to cast all his votes in the
same way. For the avoidance of doubt,
where more than one proxy is appointed
by a recognised clearing house (or its
nominee(s)), each such proxy shall have
one vote on a show of hands and is
under no obligation to cast all his votes

in the same way on a poll.
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14.4 Where there are joint registered | +4-4 Where there are joint registered holders
holders of any share, any one of such of any share, any one of such persons
persons may vote at any meeting, may vote at any meeting, either
either personally or by proxy, in personally or by proxy, in respect of
respect of such share as if he were such share as if he were solely entitled
solely entitled thereto; but if more thereto; but if more than one of such
than one of such joint holders be joint holders be presentPresent at any
present at any meeting personally or meeting personally or by proxy, that one
by proxy, that one of the said persons of the said persons so presentPresent
so present being the most or, as the being the most or, as the case may be,
case may be, the more senior shall the more senior shall alone be entitled
alone be entitled to vote in respect of to vote in respect of the relevant joint
the relevant joint holding and, for holding and, for this purpose, seniority
this purpose, seniority shall be shall be determined by reference to the
determined by reference to the order order in which the names of the joint
in which the names of the joint holders stand on the register in respect
holders stand on the register in of the relevant joint holding. Several
respect of the relevant joint holding. executors or administrators of a
Several executors or administrators deceased member in whose name any
of a deceased member in whose name share stands shall for the purposes of
any share stands shall for the this Article be deemed joint holders
purposes of this Article be deemed thereof.
joint holders thereof.

14.6 Save as expressly provided in these | 14.6 Save as expressly provided in these
Articles or as otherwise determined Articles or as otherwise determined by
by the Board, no person other than a the Board, no person other than a
member duly registered and who member duly registered and who shall
shall have paid all sums for the time have paid all sums for the time being
being due from him payable to the due from him payable to the Company
Company in respect of his shares in respect of his shares shall be entitled
shall be entitled to be present or to to be presentPresent or to vote (save as
vote (save as proxy for another proxy for another member), or to be
member), or to be reckoned in a reckoned in a quorum, either personally
quorum, either personally or by or by proxy at any general meeting.
proxy at any general meeting.
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14.14 Any corporation which is a member
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
members of any class of shares and
the person so authorised shall be
entitled to exercise the same powers
on behalf of the corporation which he
represents as that corporation could
exercise if it were an individual
member and where a corporation is
so represented, it shall be treated as
being present at any meeting in
person.

14.14 Any corporation which is a member
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
members of any class of shares and the
person so authorised shall be entitled to
exercise the same powers on behalf of
the corporation which he represents as
that corporation could exercise if it
were an individual member and where a
corporation is so represented, it shall be
treated as being presentPresent at any
meeting in person.

14.15 If a recognised clearing house (or its
nominee(s)) is a member it may
authorise such person or persons as it
thinks fit to act  as its
representative(s) at any general
meeting of the Company or at any
general meeting of any class of
members 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 person is so
authorised. The person so authorised
will be deemed to have been duly
authorised without the need of
producing any documents of title,
notarised authorisation and/or further
evidence to substantiate that it is so
authorised. A person so authorised
pursuant to this provision shall be
entitled to exercise the same rights
and powers on behalf of the
recognised clearing house (or its
nominee(s)) which he represents as
that recognised clearing house (or its
nominee(s)) could exercise as if such
person were an individual member
holding the number and class of
shares specified in such
authorisation, including, where a
show of hands is allowed, the right to
vote individually on a show of hands,
notwithstanding any contrary
provision contained in these Articles.

14.15If a recognised clearing house (or its
nominee(s)) is a member it may
authorise such person or persons as it
thinks fit to act as its representative(s)
at any general meeting of the Company
or at any general meeting of any class of
members 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 person is so authorised. The
person so authorised will be deemed to
have been duly authorised without the
need of producing any documents of
title, notarised authorisation and/or
further evidence to substantiate that it is
so authorised. A person so authorised
pursuant to this provision shall be
entitled to exercise the same rights and
powers on behalf of the recognised
clearing house (or its nominee(s)) which
he represents as that recognised clearing
house (or its nominee(s)) could exercise
as if such person were an individual
member holding the number and class
of  shares specified in such
authorisation, including the right to
speak and, where a show of hands is
allowed, the right to vote individually
on a show of hands, notwithstanding
any contrary provision contained in
these Articles.

- I-17 -




APPENDIX III PROPOSED AMENDMENTS TO THE SIXTH MEMORANDUM
AND ARTICLES OF ASSOCIATION AND ADOPTION OF THE

SEVENTH MEMORANDUM AND ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

resolution at any time remove any

Director (including a Managing
Director or other executive Director)
before the expiration of his period of
office notwithstanding anything in
these Articles or in any agreement
the

and may by

between Company and such

Director ordinary
resolution elect another person in his
stead. Any person so elected shall
hold office during such time only as
the Director in whose place he is
elected would have held the same if
he had not been removed. Nothing in
this Article should be

depriving a Director removed under

taken as

any provision of this Article of
compensation or damages payable to
him in respect of the termination of
his appointment as Director or of any
other appointment or office as a
result of the termination of his
appointment as Director

or as

derogatory from any power to
remove a Director which may exist
apart from the provision of this

Article

16.2 The Board shall have power from |16.2 The Board shall have power from time
time to time and at any time to to time and at any time to appoint any
appoint any person as a Director person as a Director either to fill a
either to fill a casual vacancy or as an casual vacancy or as an addition to the
addition to the Board. Any Director Board. Any Director so appointed shall
so appointed shall hold office only hold office only until the next
until the next following general folewingfirst annual general meeting
meeting of the Company and shall of the Company after his appointment
then be eligible for re-election at that and shall then be eligible for re-election
meeting. at that meeting.

16.6 The Company may by ordinary|16.6 The Company may by ordinary

resolution at any time remove any

Director  (including a  Managing
Director or other executive Director)
before the expiration of his periedterm
of office notwithstanding anything in
these Articles or in any agreement
between the Company and such Director
and may by ordinary resolution elect
another person in his stead. Any person
so elected shall hold office during such
time only as the Director in whose place
he is elected would have held the same
if he had not been removed. Nothing in
this Article should be taken as depriving
a Director removed under any provision
of this Article of compensation or
damages payable to him in respect of
the termination of his appointment as
Director or of any other appointment or
office as a result of the termination of
his

derogatory from any power to remove a

appointment as Director or as

Director which may exist apart from the
provision of this Article.
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29.2 The Company shall at every annual
general meeting appoint an auditor or
auditors of the Company who shall
hold office until the next annual
general meeting. The removal of an
Auditor before the expiration of his
period of office shall require the
approval of an ordinary resolution of
the members in general meeting. The
remuneration of the Auditors shall be
fixed by the Company at the annual
general meeting at which they are
appointed provided that in respect of
any particular year the Company in
general meeting may delegate the
fixing of such remuneration to the
Board. No person may be appointed
as the, or an, Auditor, unless he is
independent of the Company. The
Board may before the first annual
general meeting appoint an auditor or
auditors of the Company who shall
hold office until the first annual
general meeting unless previously
removed by an ordinary resolution of
the members in general meeting in
which case the members at that
meeting may appoint Auditors. The
Board may fill any casual vacancy in
the office of Auditor but while any
such vacancy continues the surviving
or continuing Auditor or Auditors, if
any, may act. The remuneration of
any Auditor appointed by the Board
under this Article may be fixed by the
Board.

29.2 The Company shall at every annual
general meeting by ordinary
resolution appoint an auditor or
auditors of the Company who shall hold
office until the next annual general
meeting. The removal of an Auditor
before the expiration of his period of
office shall require the approval of an
ordinary resolution of the members in
general meeting. The remuneration of
the Auditors shall be fixed by the
Company at the annual general meeting
at  which they are appointed by
ordinary resolution, provided that in
respect of any particular year the
Company in general meeting may
delegate the fixing of such remuneration
to the Board. No person may be
appointed as the, or an, Auditor, unless
he is independent of the Company. The
Board may before the first annual
general meeting appoint an auditor or
auditors of the Company who shall hold
office until the first annual general
meeting unless previously removed by
an ordinary resolution of the members
in general meeting in which case the
members at that meeting may appoint
Auditors. The Board may fill any casual
vacancy in the office of Auditor but
while any such vacancy continues the
surviving or continuing Auditor or
Auditors, if any, may act. The
remuneration of any Auditor appointed
by the Board under this Article may be
fixed by the Board.

32.1 Subject to the Companies Act, the
Company may by special resolution
resolve that the Company be wound
up voluntarily.
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32.1 If the Company shall be wound up
(whether the liquidation is voluntary,
under supervision or by the court) the
liquidator may, with the authority of
a special resolution of the Company
and any other sanction required by
the Companies Law divide among the
members in specie or kind the whole
or any part of the assets of the
Company (whether the assets shall
consist of property of one kind or
shall consist of properties of different
kinds) and may for such purpose set
such value as he deems fair upon any
property to be divided and may
determine how such division shall be
carried out as between the members
or different classes of members. The
liquidator may, with the like
authority or sanction vest the whole
or any part of such assets in trustees
upon such trusts for the benefit of the
members as the liquidator, with the
like authority or sanction and subject
to the Companies Law, shall think fit,
and the liquidation of the Company
may be closed and the Company
dissolved, but so that no member
shall be compelled to accept any
assets, shares or other securities in

respect of which there is a liability.

32.2 324 If the Company shall be wound up
(whether the liquidation is voluntary,
under supervision or by the court) the
liquidator may, with the authority of a
special resolution of the Company and
any other sanction required by the
Companies EawAct divide among the
members in specie or kind the whole or
any part of the assets of the Company
(whether the assets shall consist of
property of one kind or shall consist of
properties of different kinds) and may
for such purpose set such value as he
deems fair upon any property to be
divided and may determine how such
division shall be carried out as between
the members or different classes of
members. The liquidator may, with the
like authority or sanction vest the whole
or any part of such assets in trustees
upon such trusts for the benefit of the
members as the liquidator, with the like
authority or sanction and subject to the
Companies EawAct, shall think fit, and
the liquidation of the Company may be
closed and the Company dissolved, but
so that no member shall be compelled to
accept any assets, shares or other
securities in respect of which there is a
liability.
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32.2 If the Company shall be wound up,
and the assets available for
distribution amongst the members as
such shall be insufficient to repay the
whole of the paid-up capital, such
assets shall be distributed so that, as
nearly as may be, the losses shall be
borne by the members in proportion
to the capital paid up, or which ought
to have been paid up, at the
commencement of the winding up on
the shares held by them respectively.
If in a winding up the assets available
for distribution amongst the members
shall be more than sufficient to repay
the whole of the capital paid up at the
commencement of the winding up,
the excess shall be distributed
amongst the members in proportion
to the capital paid up at the
commencement of the winding up on
the shares held by them respectively.
This Article is to be without
prejudice to the rights of the holders
of shares issued upon special terms

and conditions.

32.3 322 If the Company shall be wound up,
and the assets available for distribution
amongst the members as such shall be
insufficient to repay the whole of the
paid-up capital, such assets shall be
distributed so that, as nearly as may be,
the losses shall be borne by the
members in proportion to the capital
paid up, or which ought to have been
paid up, at the commencement of the
winding up on the shares held by them
respectively. If in a winding up the
assets available for distribution amongst
the members shall be more than
sufficient to repay the whole of the
capital paid up at the commencement of
the winding up, the excess shall be
distributed amongst the members in
proportion to the capital paid up at the
commencement of the winding up on
the shares held by them respectively.
This Article is to be without prejudice to
the rights of the holders of shares issued
upon special terms and conditions.
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32.3 In the event of a winding-up of the
Company in Hong Kong, every
member who is not for the time being
in Hong Kong shall be bound, within
14 days after the passing of an
effective resolution to wind up the
Company voluntarily, or the making
of an order for the winding-up of the
Company, to serve notice in writing
on the Company appointing some
person resident in Hong Kong and
stating that person’s full name,
address and occupation upon whom
all summonses, notices, process,
orders and judgments in relation to or
under the winding-up of the
Company may be served, and in
default of such nomination the
liquidator of the Company shall be at
liberty on behalf of such member to
appoint some such person, and
service upon any such appointee,
whether appointed by the member or
the liquidator, shall be deemed to be
good personal service on such
member for all purposes, and, where
the liquidator makes any such
appointment, he shall with all
convenient speed give notice thereof
to such member by advertisement as
he shall deem appropriate or by a
registered letter sent through the post
and addressed to such member at his
address as appearing in the register,
and such notice shall be deemed to be
service on the day following that on
which the advertisement first appears
or the letter is posted.

32.4 323 In the event of a winding-up of the
Company in Hong Kong, every member
who is not for the time being in Hong
Kong shall be bound, within 14 days
after the passing of an effective
resolution to wind up the Company
voluntarily, or the making of an order
for the winding-up of the Company, to
serve notice in writing on the Company
appointing some person resident in
Hong Kong and stating that person’s
full name, address and occupation upon
whom all summonses, notices, process,
orders and judgments in relation to or
under the winding-up of the Company
may be served, and in default of such
nomination the liquidator of the
Company shall be at liberty on behalf of
such member to appoint some such
person, and service upon any such
appointee, whether appointed by the
member or the liquidator, shall be
deemed to be good personal service on
such member for all purposes, and,
where the liquidator makes any such
appointment, he shall with all
convenient speed give notice thereof to
such member by advertisement as he
shall deem appropriate or by a
registered letter sent through the post
and addressed to such member at his
address as appearing in the register, and
such notice shall be deemed to be
service on the day following that on
which the advertisement first appears or
the letter is posted.
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34 Financial Year

The financial year of the Company Unless the Directors otherwise
shall be prescribed by the Board and prescribe, the financial year of the
may, from time to time, be changed Company shall end on 31 December
by it. in each year and, following the year of

34 Financial Year

incorporation, shall begin on 1
January in each year.

i 9
;t. .i, ..f

* Similar amendments updating references to the Law to the Act have been made in the following Articles as
well: Article 1, 2.2, 2.3, 2.6, 3.2, 3.7, 3.10, 3.14, 3.15, 4.1, 4.4, 4.5, 4.11, 10.1(b), 10.1(c), 10.2, 11.5, 16.3,

16.5, 18.1, 18.3, 21.1,

21.2, 23.1, 24.1, 24.12, 24.19, 27, 28.1, 28.2, 28.3, 28.6, 33.2, 35, 36, 37
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NOTICE OF ANNUAL GENERAL MEETING

ANTENGENE

— BHEER
Antengene Corporation Limited

REBERRLQA

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6996)

NOTICE OF THE ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “AGM”) of
Antengene Corporation Limited (the “Company”) will be held at Suites 1206-1209, Block B,
Zhongshan SOHO Plaza, 1065 West Zhongshan Road, Changning District, Shanghai, People’s
Republic of China on Friday, June 16, 2023 at 10:30 a.m. to consider and, if thought fit,
transact the following businesses:
ORDINARY RESOLUTIONS
1. To approve the audited consolidated financial statements of the Company and the
reports of the directors of the Company (the “Directors”) and auditor of the
Company for the year ended December 31, 2022.
2. (i) To re-elect Mr. John F. Chin as an executive Director.
(i) To re-elect Mr. Donald Andrew Lung as an executive Director.

(iii) To re-elect Dr. Rafael Fonseca as an independent non-executive Director.

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

3.  To re-appoint Ernst & Young as auditor of the Company and to authorize the Board
to fix its remuneration.
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To consider and, if thought fit, pass the following resolutions as ordinary resolutions

with or without amendments:

“THAT:

(a)

(b)

(©)

(d)

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;

the approval in paragraph (a) of this resolution shall authorize 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; (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) an issue
of Shares in lieu of the whole or part of a dividend on Shares in accordance
with the articles of association of the Company (the “Articles”); 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 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 (the “Shareholders”) in
general meeting.
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“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 requirements of any
recognized regulatory body or any stock exchange in, any territory applicable
to the Company).”

5. “THAT:

(a)

(b)

(c)

subject to paragraph (b) 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 the Shares may be
listed and recognized 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 (the “Listing Rules”) or those of any other
recognized stock exchange as amended from time to time, be and is hereby
generally and unconditionally approved;

the aggregate number of Shares to 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 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 in general meeting.”
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6. “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.”

SPECIAL RESOLUTION

7. To consider and, if thought fit, pass with or without modification the following

resolution as a special resolution:

“THAT the amendments to the sixth amended and restated memorandum and
articles of association of the Company (the “Memorandum and Articles of
Association”) set out in Appendix III to this circular of the Company of which this
notice forms part be and are hereby approved and the seventh amended and restated
Memorandum and Articles of Association (a copy of which having been produced
before the AGM and signed by the chairman of the AGM for the purpose of
identification) be and is hereby adopted as the new Memorandum and Articles of
Association of the Company.”

Yours faithfully,

By order of the Board
Antengene Corporation Limited
Dr. Jay Mei
Chairman

Hong Kong, April 26, 2023

Notes:

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 Tuesday, June 13, 2023 to Friday, June 16, 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, Wan Chai, Hong Kong for registration not later than 4:30 p.m. on Monday, June 12, 2023.

A member of the Company entitled to attend and vote at the AGM is entitled to appoint one or, if he or she
is the holder of two or more Shares, more proxies to attend and vote instead of him or her. A proxy need not
be a member of the Company.

In the case of joint holders of Shares in the Company, the vote of the senior holder 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 of the Company.
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4. 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, Wan Chai, 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 AGM.

5. With respect to resolution numbered 2 in this notice, Mr. John F. Chin, Mr. Donald Andrew Lung and Dr.
Rafael Fonseca shall retire from office of directorship and shall offer themselves for re-election in accordance
with the Articles. 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 April 26, 2023.

As at the date of this announcement, the board of directors of the Company comprises Dr.
Jay Mei, Mr. John F. Chin and Mr. Donald A. Lung as executive directors; Dr. Kan Chen as
non-executive directors; and Ms. Jing Qian, Mr. Sheng Tang and Dr. Rafael Fonseca as
independent non-executive directors.
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