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

have the following meanings:

“Annual General Meeting” or

“AGM”

the annual general meeting of the Company to be held at

Room 1201, 12/F, Unit 1, Building 1, No. 318 Huazhaobi

Xishun Street, Jinniu District, Chengdu, Sichuan

Province, PRC at 10:00 a.m. on Friday, June 28, 2024 or

any adjournment thereof and notice of which is set out on

pages AGM-1 to AGM-8 of this circular

“Articles of Association” the articles of association of the Company adopted on

November 23, 2022 and effective on December 15, 2022

(as amended, supplemented or otherwise modified from

time to time)

“Associate(s)” has the meaning ascribed to it under the Listing Rules

“Audit Committee” the audit committee of the Board

“Board” the board of Directors

“Chairman” the chairman of the Board

“Chief executive” has the meaning ascribed to it under the Listing Rules

“Close associate” has the meaning ascribed to it under the Listing Rules

“Companies Act” the Companies Act, Chapter 22 (Act 3 of 1961, as

consolidated and revised) of the Cayman Islands as

amended, supplemented or otherwise modified from time

to time

“Company” 3D Medicines Inc., an exempted company incorporated in

the Cayman Islands on January 30, 2018 with limited

liability, with its Shares initially listed on the Main Board

of the Stock Exchange on December 15, 2022 (stock

code: 1244)

“Connected person(s)” has the meaning ascribed to it under the Listing Rules

“Controlling Shareholder(s)” has the meaning ascribed to it under the Listing Rules

“Core connected person” has the meaning ascribed to it under the Listing Rules

DEFINITIONS

– 1 –



“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries and consolidated

affiliated entities from time to time

“HKD” or “HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China

“Issue Mandate” a general mandate proposed to be granted to the Directors

at the Annual General Meeting to allot, issue and/or deal

with Shares (including any sale and transfer of treasury

Shares) not exceeding 20% of the number of issued

Shares (excluding any treasury Shares) as at the date of

passing of the relevant Shareholders’ resolution granting

the Issue Mandate

“Latest Practicable Date” May 31, 2024, being the latest practicable date prior to

the printing of this circular for the purpose of

ascertaining certain information contained in this circular

“Listing Date” December 15, 2022, being the listing date when the

Shares of the Company were listed on the Main Board of

the Stock Exchange

“Listing Rules” the Rules Governing the Listing of Securities on the

Stock Exchange, as amended from time to time

“Memorandum” or

“Memorandum of Association”

the memorandum of association of the Company adopted

on November 23, 2022 and effective on December 15,

2022 (as amended, supplemented or otherwise modified

from time to time)

“Nomination Committee” the nomination committee of the Board

“PRC” the People’s Republic of China, but for the purposes of

this circular only, excludes Hong Kong Special

Administrative Region, Macau Special Administrative

Region and Taiwan

“Proposed Adoption of Chinese

Name”

the proposed adoption of the Chinese name “思路迪医药
股份有限公司” as the dual foreign name of the Company
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“Remuneration Committee” the remuneration committee of the Board

“Repurchase Mandate” a general mandate proposed to be granted to the Directors

at the Annual General Meeting to repurchase Shares not

exceeding 10% of the number of the issued Shares

(excluding any treasury Shares) as at the date of passing

of the relevant Shareholders’ resolution granting the

Repurchase Mandate

“SFO” Securities and Futures Ordinance, Chapter 571 of the

Laws of Hong Kong, as amended from time to time

“Share(s)” ordinary share(s) of nominal value of HK$0.001 each in

the capital of the Company, or, if there has been a

sub-division, consolidation, re-classification or re-

construction of the share capital of the Company, shares

forming part of the ordinary share capital of the Company

of such other nominal amount as shall result from any

such sub-division, consolidation, re-classification or re-

construction

“Shareholder(s)” shareholder(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-

backs issued by the Securities and Futures Commission

of Hong Kong, as amended, supplemented or otherwise

modified from time to time

“Treasury Shares” has the meaning ascribed to it under the Listing Rules

which will come into effect on June 11, 2024 and as

amended from time to time

“USD” or “US$” United States dollars, the lawful currency of the United

States of America
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June 5, 2024

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE SHARES AND
REPURCHASE SHARES;

RE-ELECTION OF RETIRING DIRECTORS;
CHANGE OF AUDITOR;

PROPOSED ADOPTION OF CHINESE NAME;
PROPOSED AMENDMENTS AND

ADOPTION OF THE MEMORANDUM AND
ARTICLES OF ASSOCIATION OF THE COMPANY;

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you the notice of the Annual General Meeting and
the following proposals to be put forward at the Annual General Meeting: (a) granting of the
Issue Mandate to issue Shares and the Repurchase Mandate to repurchase Shares; (b) the
re-election of the retiring Directors; (c) change of auditor; (d) the Proposed Adoption of
Chinese Name; and (e) the proposed amendments and adoption of the Memorandum and
Articles of Association of the Company.
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GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company convened on June 26, 2023, ordinary

resolution was passed for the granting of general mandate authorizing the Directors to allot,

issue and/or otherwise deal with the Shares (including any sale or transfer of treasury Shares)

not exceeding 20% of the number of issued Shares (excluding any treasury Shares) at that date,

which is due to expire at the conclusion of the Annual General Meeting.

In order to ensure flexibility and give discretion to the Directors to issue any new Shares

when the Directors consider desirable for the Company to do so, approval is sought from the

Shareholders at the Annual General Meeting, pursuant to the Listing Rules, for the grant of the

Issue Mandate to the Directors to issue Shares. At the Annual General Meeting, an ordinary

resolution numbered 4(A) will be proposed to grant the Issue Mandate to the Directors to

exercise the powers of the Company to allot, issue and deal with the additional Shares not

exceeding 20% of the number of issued Shares as at the date of passing of the Shareholders’

resolution in relation to the Issue Mandate for the period until (i) the conclusion of the next

annual general meeting of the Company; or (ii) the expiry of the period within which the next

annual general meeting of the Company is required by any applicable law(s) or the Articles of

Association to be held; or (iii) revocation or variation of the Issue Mandate by ordinary

resolution of the Shareholders in general meeting, whichever occurs first.

As at the Latest Practicable Date, 258,207,000 Shares have been fully paid and issued.

Subject to the passing of the ordinary resolution numbered 4(A) and on the basis that no further

Shares are issued or repurchased after the Latest Practicable Date and up to the date of the

Annual General Meeting, the Company will be allowed to issue a maximum of 51,641,400

Shares.

In addition, subject to a separate approval of the ordinary resolution numbered 4(C), the

number of Shares repurchased by the Company under ordinary resolution numbered 4(B) will

also be added to extend the Issue Mandate as mentioned in ordinary resolution numbered 4(A)

provided that such additional number of Shares shall represent up to 10% of the number of

issued Shares as at the date of passing the Shareholders’ resolution in relation to the Issue

Mandate and Repurchase Mandate. The Directors wish to state that they have no immediate

plans to issue any new Shares pursuant to the Issue Mandate for the period until (i) the

conclusion of the next annual general meeting of the Company; or (ii) the expiry of the period

within which the next annual general meeting of the Company is required by any applicable

law(s) or the Articles of Association to be held; or (iii) revocation or variation of the Issue

Mandate by ordinary resolution of the Shareholders in general meeting, whichever occurs first.

Subject to the approval of Shareholders, the Company may only use the Issue Mandate

for the sale or transfer of treasury Shares after the amendments to the Listing Rules relating

to treasury shares come into effect.
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GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company convened on June 26, 2023, ordinary

resolution was passed for the granting of general mandate authorizing the Directors to

repurchase the Shares not exceeding 10% of the number of issued Shares (excluding any

treasury Shares) at that date, which is due to expire at the conclusion of the Annual General

Meeting.

In addition, an ordinary resolution will be proposed at the Annual General Meeting to

approve the granting of the Repurchase Mandate to the Directors to exercise the powers of the

Company to repurchase Shares representing up to 10% of the number of issued Shares as at the

date of passing of the Shareholders’ resolution in relation to the Repurchase Mandate for the

period until (i) the conclusion of the next annual general meeting of the Company; or (ii) the

expiry of the period within which the next annual general meeting of the Company is required

by any applicable law(s) or the Articles of Association to be held; or (iii) revocation or

variation of the Repurchase Mandate by ordinary resolution of the Shareholders in general

meeting, whichever occurs first.

As at the Latest Practicable Date, there were 258,207,000 Shares in issue. Subject to the

passing of the ordinary resolution numbered 4(B) and on the basis that no further Shares are

issued or repurchased after the Latest Practicable Date and up to the date of the Annual General

Meeting, the Company will be allowed to repurchase a maximum of 25,820,700 Shares

pursuant to the Repurchase Mandate.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in

connection with the proposed Repurchase Mandate is set out in Appendix II to this circular.

This explanatory statement contains all information reasonably necessary to enable the

Shareholders to make an informed decision on whether to vote for or against the relevant

resolution at the Annual General Meeting.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with articles 84(1) and 84(2) of the Articles of Association, Mr. Zhou Feng,

Ms. Chen Yawen and Dr. Li Jin will retire by rotation, and being eligible, have offered

themselves for re-election as Directors at the Annual General Meeting.

The re-appointment of the abovenamed Directors has been reviewed by the Nomination

Committee which has made recommendations to the Board that the re-election be proposed for

Shareholders’ approval at the Annual General Meeting.
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The Nomination Committee has also reviewed and assessed the independence of Dr. Li
Jin based on his confirmation of independence pursuant to the independence guidelines as set
out in Rule 3.13 of the Listing Rules. Dr. Li Jin is not involved in the daily management of the
Company nor in any relationships which would interfere with the exercise of his independent
judgment. In addition, taking into consideration of the diversity perspectives (including but not
limited to gender, age, culture and educational background, professional experience, length of
service, skills and knowledge) and the current public directorships held by the relevant
individuals, the Board is satisfied that Dr. Li Jin is of such character, integrity and experience
commensurating with the office of independent non-executive Directors. The Board believes
that he will be able to devote sufficient time to the Board and will continue to provide
independent, balanced and objective view to the Company’s affairs.

Details of the above retiring Directors who are subject to re-election at the Annual
General Meeting are set out in Appendix I to this circular in accordance with the relevant
requirements of the Listing Rules.

PROPOSED CHANGE OF AUDITOR

Ernst & Young will retire as auditor of the Company upon expiration of its current term
of office at the conclusion of the Annual General Meeting. The Board, with the
recommendation of the Audit Committee, recommended that Modern Assure CPA Limited be
appointed as the new auditor following Ernst & Young’s retirement and to hold office until the
conclusion of the next annual general meeting and that the Board be authorized to fix its
remuneration, subject to the approval by the Shareholders at the Annual General Meeting.

Ernst & Young confirms that there are no matters in connection with its retirement that
need to be brought to the attention of the Shareholders and creditors of the Company. The
Board confirms that there is no disagreement between Ernst & Young and the Group, and there
are no other matters in respect of the proposed change of auditor that need to be brought to the
attention of the Shareholders and creditors of the Company. As such, an ordinary resolution
will be proposed at the Annual General Meeting to the Shareholders to approve the
appointment of Modern Assure CPA Limited as auditor of the Company with effect from the
date of the Annual General Meeting and to hold office until the conclusion of the next annual
general meeting of the Company.
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PROPOSED ADOPTION OF CHINESE NAME

The Board proposes to adopt “思路迪医药股份有限公司” as the dual foreign name in

Chinese of the Company. The English name of the Company will remain the same.

The Proposed Adoption of Chinese Name is subject to the following conditions:

(i) passing of a special resolution by the Shareholders at the Annual General Meeting

approving the Proposed Adoption of Chinese Name; and

(ii) the Registrar of Companies in the Cayman Islands approving the Proposed Adoption

of Chinese Name.

Subject to the satisfaction of the above conditions, the Proposed Adoption of Chinese

Name will take effect from the date on which the Registrar of Companies in the Cayman

Islands enters the new dual foreign name in Chinese of the Company on the register of

companies maintained by the Registrar of Companies in the Cayman Islands. Thereafter, the

Registrar of Companies in the Cayman Islands will issue a certificate of incorporation on

adoption of dual foreign name. Upon the Proposed Adoption of Chinese Name becoming

effective, the Company will comply with the necessary filing procedures in Hong Kong and the

Cayman Islands.

REASONS FOR THE PROPOSED ADOPTION OF CHINESE NAME

The Board considers that the Proposed Adoption of Chinese Name is in line with the

Group’s strategic and business development direction to further strengthen its presence in the

Greater China market and to enhance its corporate image and identity. Therefore, the Board

considers that the Proposed Adoption of Chinese Name is in the best interests of the Company

and the Shareholders as a whole.

EFFECT OF THE PROPOSED ADOPTION OF CHINESE NAME

The Proposed Adoption of Chinese Name will not, of itself, affect the rights of any

shareholder of the Company or the Company’s daily business operation and its financial

position. All existing share certificates of the Company bearing the existing names of the

Company will, after the Proposed Adoption of Chinese Name becomes effective, continue to

be evidence of legal title to the shares of the Company and valid for trading, settlement,

registration and delivery purposes. Accordingly, there will not be any arrangements for free

exchange of existing share certificates for new share certificates bearing the existing English

name and the dual foreign name in Chinese of the Company. Share certificates of the Company

which are issued after the Proposed Adoption of Chinese Name becomes effective will be in

the new name of the Company. Subject to the confirmation by the Stock Exchange, the Shares

will be traded on the Stock Exchange in the new stock short name of the Company after the

Proposed Adoption of Chinese Name becomes effective.
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Accordingly, there will not be any arrangement for the free exchange of the existing share

certificates for new share certificates bearing both the English name and dual foreign name of

the Company. Should the Proposed Adoption of Chinese Name become effective, any issue of

new share certificates thereafter will bear both the English and the dual foreign name of the

Company. The stock code of the Company will remain unchanged as “1244”. The Shares will

be traded on the Stock Exchange under the existing English stock short name. Subject to

confirmation by the Stock Exchange, upon the Propose Adoption of Chinese Name becoming

effective, the Chinese stock short name for trading of Shares on the Stock Exchange will be

changed.

PROPOSED AMENDMENTS AND ADOPTION OF THE MEMORANDUM AND
ARTICLES OF ASSOCIATION OF THE COMPANY

The proposed amendment and adoption of the amended and restated Memorandum and

Articles of Association are proposed and subject to the approval of the Shareholders by way

of a special resolution at the Annual General Meeting. The adoption is proposed in order to,

among others, update and bring the Memorandum and Articles of Association in line with the

amendments to the Listing Rules which mandate the electronic dissemination of corporate

communications by listed issuers to their securities holders from 31 December 2023 onwards,

as well as other housekeeping changes (the “Proposed Amendments”). The Proposed

Amendments will permit the Company and the Board to serve notices or documents to

members without obtaining their prior written consent or deemed consent. Details of the

proposed amendments are set forth in Appendix III to this circular.

CLOSURE OF REGISTER OF MEMBERS

The forthcoming Annual General Meeting is scheduled to be held on Friday, June 28,

2024. For determining the entitlement to attend and vote at the AGM, the register of members

of the Company will be closed from Tuesday, June 25, 2024 to Friday, June 28, 2024, both days

inclusive, during such period no transfer of Shares will be registered. In order to attend and

vote at the Annual General Meeting, all duly completed share transfer documents, accompanied

by the relevant share certificates, must be lodged for registration with the Hong Kong Share

Registrar of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre,

16 Harcourt Road, Hong Kong no later than 4:30 p.m. on Monday, June 24, 2024.

NOTICE OF ANNUAL GENERAL MEETING

Set out on pages AGM-1 to AGM-8 of this circular is the notice of the Annual General

Meeting at which, inter alia, ordinary resolutions will be proposed to Shareholders to consider

and approve (a) the granting of the Issue Mandate to issue Shares and the Repurchase Mandate

to repurchase Shares, (b) the re-election of the retiring Directors, and (c) the change of auditor.

Special resolutions will also be proposed to the Shareholders to consider and, if thought fit,

approve the Proposed Adoption of Chinese Name and the proposed amendments and adoption

of the Memorandum and Articles of Association of the Company.
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FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of proxy

is also published on the websites of the Stock Exchange (www.hkexnews.hk) and the Company

(www.3d-medicines.com). Whether or not you intend to attend the Annual General Meeting,

you are requested to complete the form of proxy in accordance with the instructions printed

thereon and return it to the Hong Kong Share Registrar of the Company, Tricor Investor

Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong or via the

designated website (spot-emeeting.tricor.hk) by using the username and password provided on

the notification letter sent by the Company not less than 48 hours before the time fixed for

holding the Annual General Meeting (i.e. not later than 10:00 a.m. on Wednesday, June 26,

2024) or any adjournment thereof. Completion and delivery of the form of proxy shall not

preclude a Shareholder from attending and voting in person at the Annual General Meeting if

they so wish and in such event the form of proxy shall be deemed to be revoked.

VOTING BY POLL

There is no Shareholder who has any material interest in the proposed resolutions,

therefore none of the Shareholders is required to abstain from voting at the Annual General

Meeting.

Pursuant to Rule 13.39(4) of the Listing Rules and article 66 of the Articles of

Association, any resolution put to the vote of the Shareholders at a general meeting shall be

decided on a poll, except where the chairman of the general meeting, in good faith, decides to

allow a resolution which relates purely to a procedural or administrative matter to be voted on

by a show of hands. Accordingly, each of the resolutions set out in the notice will be taken by

way of poll.

On a poll, every Shareholder presents in person or by proxy or, in the case of a

Shareholder being a corporation, by its duly authorized representative, shall have one vote for

every fully paid Share of which he/she is the holder. A Shareholder entitled to more than one

vote on a poll needs not use all his/her votes or cast all the votes he/she uses in the same way.

The Company will announce the results of the poll in the manner prescribed under Rule

13.39(5) of the Listing Rules.

RECOMMENDATION

The Directors consider that the proposed resolutions for the granting of the Issue Mandate

to issue Shares, the Repurchase Mandate to repurchase Shares, the re-election of the retiring

Directors, the change of auditor, the Proposed Adoption of Chinese Name and the proposed

amendments and adoption of the Memorandum and Articles of Association are in the interests

of the Group and the Shareholders as a whole. The Directors therefore recommend the

Shareholders to vote in favor of all the resolutions to be proposed at the Annual General

Meeting.
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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

3D Medicines Inc.
Dr. Gong Zhaolong

Chairperson of the Board and Executive Director
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The following are the particulars of the retiring Directors (as required by the Listing

Rules) proposed to be re-elected at the Annual General Meeting.

NON-EXECUTIVE DIRECTORS

Mr. Zhou Feng

Mr. Zhou Feng (周峰), aged 41, has been a Director since October 9, 2019, and was

re-designated as a non-executive Director on June 25, 2021. He participates in decision-making

in respect of major matters such as corporate and business strategies.

Mr. Zhou has around 11 years of experience in corporate finance. From June 2011 to

August 2013, he was an analyst of China International Capital Corporation Limited (中國國際
金融有限公司). From August 2013 to June 2015, he was a senior fund manager at Sinopharm

Capital Co., Limited (國藥資本管理有限公司). He was a vice president at Bank of America

Merrill Lynch (Asia Pacific) Limited from May 2015 to June 2016 before joining Guoxin

Venture Capital Management (Shenzhen) Co., Ltd. (國新風險投資管理(深圳)有限公司) as an

executive director from May 2017 to December 2022. Since December 2023, he has been an

independent director of Shandong WEGO Blood Purification Products Co., Ltd (山東威高血液
淨化製品股份有限公司).

Mr. Zhou obtained his bachelor’s degree in accounting from Fudan University (復旦大學)

in July 2005.

As at the Latest Practicable Date, Mr. Zhou was interested in 120,000 Shares,

representing approximately 0.05% of the issued share capital of the Company within the

meaning of Part XV of the SFO.

Mr. Zhou has entered into a service contract with the Company for an initial term of three

years and will continue thereafter until terminated in accordance with the terms of the service

contract. Pursuant to the service contract, Mr. Zhou’s remuneration may include share awards,

which he may from time to time be entitled. He is also entitled to a bonus of such amount as

the Board may determine in light of the Company’s business performance and the Director’s

individual performance after confirmation with the Remuneration Committee.

Save as disclosed herein, as at the Latest Practicable Date, Mr. Zhou did not hold any

other position with the Company or any other member of the Group, or any directorships in

other public companies, the securities of which are listed on any securities market in Hong

Kong or overseas in the last three years. As at the Latest Practicable Date, Mr. Zhou did not

have any relationship with any Directors, senior management, substantial or Controlling

Shareholders of the Company.
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Save as disclosed herein, there is no other matter in relation to the re-election of Mr. Zhou

that needs to be brought to the attention of the Shareholders and there is no other information

relating to Mr. Zhou which is required to be disclosed pursuant to any of the requirements of

Rule 13.51(2)(h) to (v) of the Listing Rules.

Ms. Chen Yawen

Ms. Chen Yawen (陳雅雯), aged 33, has been a Director since July 12, 2022, and was

re-designated as a non-executive Director on the same date. She participates in decision

making in respect of major matters such as corporate and business strategies.

Ms. Chen has involved herself in business incubation programmes and venture capital.

For instance, from October 2018 to December 2020, she consulted and incubated projects with

Xinli001.com (壹心理), a startup business providing online mental health services and

networks for more than 20 million users in China. From 2020 to 2021, Ms. Chen served as an

investment advisor at Waveray Capital (潮信投資), a China and US-based venture firm

focusing on biomedical technology. Since February 2021, she has been an investment director

of Fang Fund Partners (芳晟股權投資基金), primarily focused on sustainability investing.

Ms. Chen obtained her bachelor’s degree in computer science and art history from

Carleton College in the United States in June 2015.

As at the Latest Practicable Date, Ms. Chen was interested in 100,000 Shares,

representing approximately 0.04% of the issued share capital of the Company within the

meaning of Part XV of the SFO.

Ms. Chen has entered into a service contract with the Company for an initial term of three

years and will continue thereafter until terminated in accordance with the terms of the service

contract. Pursuant to the service contract, Ms. Chen’s remuneration may include share awards,

which she may from time to time be entitled. She is also entitled to a bonus of such amount

as the Board may determine in light of the Company’s business performance and the Director’s

individual performance after confirmation with the Remuneration Committee.

Save as disclosed herein, as at the Latest Practicable Date, Ms. Chen did not hold any

other position with the Company or any other member of the Group, or any directorships in

other public companies, the securities of which are listed on any securities market in Hong

Kong or overseas in the last three years. As at the Latest Practicable Date, Ms. Chen did not

have any relationship with any Directors, senior management, substantial or Controlling

Shareholders of the Company.

Save as disclosed herein, there is no other matter in relation to the re-election of Ms. Chen

that needs to be brought to the attention of the Shareholders and there is no other information

relating to Ms. Chen which is required to be disclosed pursuant to any of the requirements of

Rule 13.51(2)(h) to (v) of the Listing Rules.

APPENDIX I DETAILS OF PROPOSED RE-ELECTION OF
RETIRING DIRECTORS AT THE AGM

– I-2 –



INDEPENDENT NON-EXECUTIVE DIRECTOR

Dr. Li Jin

Dr. Li Jin, aged 58, was appointed as an independent non-executive Director on June 25,

2021 (with effect from Listing Date). He is responsible for providing independent advice and

judgment to our Board.

Dr. Li has been the chairman of the board and general manager of Beijing Orbiepharm

Co., Ltd. (北京歐博方醫藥科技有限公司) since August 2015, chairman of the board of

Qingdao Pet Love Animal Hospital Management Co., Ltd. (青島寵之愛動物醫院管理有限公
司) since August 2018. He has also served as a director in Pharmacodia Pharma Intelligence

(Beijing) Technology Co., Ltd. (藥渡智慧(北京)醫藥科技有限公司) since July 2017, and

Beijing Zhongguancun Shangdi Biotechnology Development Co., Ltd. (北京中關村上地生物科
技發展有限公司) since September 2021. Since December 2018, he has served as an

independent director at Chengdu Easton Biopharmaceuticals Co., Ltd (成都苑東生物製藥股份
有限公司), a company listed on the Shanghai Stock Exchange STAR Market (stock code:

688513). Since December 2023, he has served as an independent non-executive director of

HighTide Therapeutics, Inc., a company listed on the Stock Exchange (stock code: 2511).

Dr. Li obtained his Ph.D. in chemistry from the University of Wisconsin-Milwaukee in the

United States in May 1999. He has published more than 25 papers and 14 book chapters in the

chemistry field, and is the inventor of more than 30 patents. He also obtained the Fund

Practicing Qualification Certificate (基金從業資格證) in September 2018 from the Asset

Management Association of China (中國證券投資基金業協會), and the independent director

certificate issued by the Shanghai Stock Exchange in November 2018.

As at the Latest Practicable Date, Dr. Li was interested in 100,000 Shares, representing

approximately 0.04% of the issued share capital of the Company within the meaning of Part

XV of the SFO.

Dr. Li has entered into a letter of appointment with the Company for an initial term of

three years and will continue thereafter until terminated in accordance with the terms of the

letter of appointment. Such remuneration will be reviewed annually by the Board and the

Remuneration Committee.

Save as disclosed herein, as at the Latest Practicable Date, Dr. Li did not hold any other

position with the Company or any other member of the Group, or any directorships in other

public companies, the securities of which are listed on any securities market in Hong Kong or

overseas in the last three years. As at the Latest Practicable Date, Dr. Li did not have any

relationship with any Directors, senior management, substantial or Controlling Shareholders of

the Company.
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Save as disclosed herein, there is no other matter in relation to the re-election of Dr. Li

that needs to be brought to the attention of the Shareholders and there is no other information

relating to Dr. Li which is 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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The following is an explanatory statement required to be sent to the Shareholders under
the Listing Rules in connection with the proposed Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 258,207,000 Shares
of nominal value of HK$0.001 each which have been fully paid. Subject to the passing of the
resolution granting the Repurchase Mandate and on the basis that no further Shares are issued
or purchased before the Annual General Meeting, the Company will be allowed to repurchase
a maximum of 25,820,700 Shares which represent 10% of the issued Shares during the period
ending on the earlier of (i) the conclusion of the next annual general meeting of the Company;
or (ii) the expiry of the period within which the next annual general meeting of the Company
is required by any applicable law(s) or the Articles of Association to be held; or (iii) the passing
of an ordinary resolution by Shareholders in general meeting of the Company revoking or
varying such mandate.

REASONS FOR AND FUNDING OF REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders
to have a general authority from the Shareholders to enable the Company to repurchase its
Shares in the market. Such repurchases may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the Company’s net asset value 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.

Repurchase of the Shares must be funded out of funds legally available for such purpose
in accordance with the Articles of Association and the applicable laws of the Cayman Islands.
The Directors may not repurchase the Shares on the Stock Exchange for a consideration other
than cash or for settlement otherwise than in accordance with the trading rules of the Stock
Exchange. Subject to the foregoing, the Directors may make repurchases with profits of the
Company or out of a new issuance of shares made for the purpose of the repurchase or, if
authorized by the Articles of Association and subject to the applicable laws of the Cayman
Islands, out of capital and, in the case of any premium payable on the repurchase, out of profits
of the Company or from sums standing to the credit of the share premium account of the
Company or, if authorized by the Articles of Association and subject to the applicable laws of
the Cayman Islands, out of capital.

The Directors have no present intention to repurchase any Shares and they would only
exercise the power to repurchase in circumstances where they consider that the repurchases
would be in the best interests of the Company. The Directors believe that if the Repurchase
Mandate is exercised in full, it may not have a material adverse impact on the working capital
and gearing position of the Company, as compared with the positions disclosed in the audited
consolidated financial statements of the Company as at December 31, 2023, being the date to
which the latest published audited consolidated financial statements of the Company were
made up. The Directors do not propose to exercise the Repurchase Mandate to such an extent
as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or its gearing levels which, in the opinion of the Directors, are
from time to time appropriate for the Company.
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GENERAL

None of the Directors nor, to the best of their knowledge, having made all reasonable
enquiries, their respective close associates, have any present intention to sell any Shares to the
Company if the Repurchase Mandate is approved by the Shareholders.

The Directors, so far as the same may be applicable, they will exercise the Repurchase
Mandate in accordance with the Listing Rules, the Articles of Association and the applicable
laws of the Cayman Islands. Neither the Explanatory Statement nor the Repurchase Mandate
has any unusual features.

No core connected person has notified the Company that he or she has a present intention
to sell any Shares to the Company, or has undertaken not to do so, if the Repurchase Mandate
is approved by the Shareholders.

The Company may cancel such repurchased Shares or hold them as treasury Shares,
subject to market conditions and the Group’s capital management needs at the relevant time of
the repurchases.

For any treasury Shares deposited with CCASS pending resale on the Stock Exchange, the
Company shall (i) procure its broker not to give any instructions to HKSCC to vote at general
meetings of the Company for the treasury Shares deposited with CCASS; and (ii) in the case
of dividends or distributions, withdraw the treasury Shares from CCASS, and either re-register
them in its own name as treasury Shares or cancel them, in each case before the record date
for the dividends or distributions, or take any other measures to ensure that it will not exercise
any shareholders’ rights or receive any entitlements which would otherwise be suspended under
the applicable laws if those Shares were registered in its own name as treasury Shares.

TAKEOVERS CODE

If as a result of a repurchase of Shares 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 of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the Shareholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, Dr.
Gong Zhaolong is deemed to be interested in 76,820,460 Shares under the SFO, representing
approximately 29.75% of the issued Shares. In the event that the Directors should exercise in
full the Repurchase Mandate, such interests will be increased to approximately 33.06% of the
issued Shares.

To the best knowledge and belief of the Directors, such increase would give rise to an
obligation to make a mandatory offer under the Takeovers Code. The Directors have no present
intention to repurchase the Shares to the extent that will trigger the obligations under the
Takeovers Code to make a mandatory offer. Save as aforesaid, the Directors are not aware of
any consequences which would arise under the Takeovers Code as a result of any repurchase
of Shares pursuant to the Repurchase Mandate.
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The Listing Rules prohibit a company from making repurchase on the Stock Exchange if
the result of the repurchase would be that less than 25% (or such other prescribed minimum
percentage as determined by the Stock Exchange) of the total number of issued shares of the
Company would be in public hands. The Directors do not propose to repurchase Shares which
would result in less than the prescribed minimum percentage of Shares in public hands.

SHARE REPURCHASE MADE BY THE COMPANY

On January 31, 2024 and February 14, 2024, the Company repurchased 10,000 and 20,000
shares respectively on the Stock Exchange, details of which are as follows:

Date of Shares
repurchased

Total number
of Shares

repurchased

Highest
Price paid
per Share

Lowest
Price paid
per Share

Aggregate
consideration

(HKD) (HKD) (HKD)

January 31, 2024 10,000 5.83 5.83 58,300
February 14, 2024 20,000 5.85 5.85 116,950

Save as disclosed above, no repurchases of Shares have been made by the Company
during the six months prior to the Latest Practicable Date (whether on the Stock Exchange or
otherwise).

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
during each of the previous twelve months immediately preceding the Latest Practicable Date
were as follows:

Month Highest prices Lowest prices
HKD HKD

2023
April 78.000 64.000
May 83.900 55.000
June 114.000 71.800
July 131.500 45.350
August 51.500 26.100
September 31.050 12.900
October 13.260 4.680
November 10.960 7.840
December 9.900 7.100

2024
January 8.450 5.180
February 7.600 5.390
March 7.660 5.820
April 6.640 5.170
May (up to the Latest Practicable Date) 8.380 6.010
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Details of the proposed amendments to the Articles of Association upon adoption of the

amended and restated memorandum and articles of association are set out as follows:

I. The amended and restated memorandum of association be revised as follows:

THE COMPANIES ACT (2022 REVISION) (AS REVISED)

II. The following definitions in Paragraph 2(1) be revised as follows:

“Act” the Companies Act, (2022 Revision), Cap. 22 of

the Cayman 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.
“announcement” an official publication of a Notice or document of

the Company, including a publication, subject to

and to such extent permitted by the Listing Rules,

by electronic communication or by advertisement

published in the newspapers or in such manner or

means ascribed and permitted by the Listing Rules

and applicable laws.
“Company’s website” the website of the Company to which any Member

may have access.
“electronic communication” a communication sent, transmitted, conveyed and

received by wire, by radio, by optical means or by

other similar means in any form through any

medium.

III. Paragraph 2(2)(e) be revised as follows:

expressions referring to writing shall, unless the contrary intention appears, be construed

as including printing, lithography, photography and other modes of representing or

reproducing words or figures in a legible and non-transitory form or, to the extent

permitted by and in accordance with the Statutes and other applicable laws, rules and

regulations, any visible substitute for writing (including an electronic communication), or

modes of representing or reproducing words partly in one visible form and partly in

another visible form, and including where the representation takes the form of electronic

display, provided that both the mode of service of the relevant document or noticeNotice

and the Member’s election comply with all applicable Statutes, rules and regulations;
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IV. Paragraph 2(2)(h) be revised as follows:

references to a document (including, but without limitation, a resolution in writing) being

signed or executed include references to it being signed or executed under hand or under

seal or by electronic signature or by electronic communication or by any other method

and references to a Notice or document include a Notice or document recorded or stored

in any digital, electronic, electrical, magnetic or other retrievable form or medium and

information in visible form whether having physical substance or not;

V. Paragraph 12(1) be revised as follows:

Subject to the Act, these Articles, any direction that may be given by the Company in

general meeting and, where applicable, the Listing Rules and without prejudice to any

special rights or restrictions for the time being attached to any shares or any class of

shares, the unissued shares of the Company (whether forming part of the original or any

increased capital) shall be at the disposal of the Board, which may offer, allot, grant

options over or otherwise dispose of them to such persons, at such times and for such

consideration and upon such terms and conditions as the Board may in its absolute

discretion determine but so that no shares shall be issued at a discount to their nominal

value. Neither the Company nor the Board shall be obliged, when making or granting any

allotment of, offer of, option over or disposal of shares, to make, or make available, any

such allotment, offer, option or shares to Members or others with registered addresses in

any particular territory or territories being a territory or territories where, in the absence

of a registration statement or other special formalities, this would or might, in the opinion

of the Board, be unlawful or impracticable. Members affected as a result of the foregoing

sentence shall not be, or be deemed to be, a separate class of members Members for any

purpose whatsoever.

VI. Paragraph 17(2) be revised as follows:

Where a share stands in the names of two or more persons, the person first named in the

Register shall as regards service of notices Notices and, subject to the provisions of these

Articles, all or any other matters connected with the Company, except the transfer of the

shares, be deemed the sole holder thereof.

VII. Paragraph 22 be revised as follows:

The Company shall have a first and paramount lien on every share (not being a fully paid

share) for all moneys (whether presently payable or not) called or payable at a fixed time

in respect of that share. The Company shall also have a first and paramount lien on every

share (not being a fully paid share) registered in the name of a Member (whether or not

jointly with other Members) for all amounts of money presently payable by such Member

or his estate to the Company whether the same shall have been incurred before or after

notice to the Company of any equitable or other interest of any person other than such
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memberMember, and whether the period for the payment or discharge of the same shall

have actually arrived or not, and notwithstanding that the same are joint debts or

liabilities of such Member or his estate and any other person, whether a Member or not.

The Company’s lien on a share shall extend to all dividends or other moneys payable

thereon or in respect thereof. The Board may at any time, generally or in any particular

case, waive any lien that has arisen or declare any share exempt in whole or in part, from

the provisions of this Article.

VIII. Paragraph 46(2) be revised as follows:

Notwithstanding the provisions of subparagraph (1) above, for so long as any shares are

listed on the Designated Stock Exchange, titles to such listed shares may be evidenced

and transferred in accordance with the laws applicable to and the Listing Rules that are

or shall be applicable to such listed shares. The register of members of the Company in

respect of its listed shares (whether the Register or a branch register) may be kept by

recording the particulars required by Section 40 of the Act in a form otherwise than

legible if such recording otherwise complies with the laws applicable to and the Listing

Rules that are or shall be applicable to such listed shares.

IX. Paragraph 59(2) be revised as follows:

The notice Notice shall specify the time and place of the meeting and particulars of

resolutions to be considered at the meeting and, in case of special business, the general

nature of the business. The notice Notice convening an annual general meeting shall

specify the meeting as such. Notice of every general meeting shall be given to all

Members other than to such Members as, under the provisions of these Articles or the

terms of issue of the shares they hold, are not entitled to receive such notices from the

Company, to all persons entitled to a share in consequence of the death or bankruptcy or

winding-up of a Member and to each of the Directors and the Auditors.

X. A new paragraph to be inserted after the existing paragraph 76 as follows:

77. (1) The Company may, at its absolute discretion, provide an electronic address for

the receipt of any document or information relating to proxies for a general meeting

(including any instrument of proxy or invitation to appoint a proxy, any document

necessary to show the validity of, or otherwise relating to, an appointment of proxy

(whether or not required under these Articles) and notice of termination of the authority

of a proxy). If such an electronic address is provided, the Company shall be deemed to

have agreed that any such document or information (relating to proxies as aforesaid) may

be sent by electronic means to that address, subject as hereafter provided and subject to

any other limitations or conditions specified by the Company when providing the address.

Without limitation, the Company may from time to time determine that any such

electronic address may be used generally for such matters or specifically for particular

meetings or purposes and, if so, the Company may provide different electronic addresses
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for different purposes. The Company may also impose any conditions on the transmission

of and its receipt of such electronic communications including, for the avoidance of

doubt, imposing any security or encryption arrangements as may be specified by the

Company. If any document or information required to be sent to the Company under this

Article is sent to the Company by electronic means, such document or information is not

treated as validly delivered to or deposited with the Company if the same is not received

by the Company at its designated electronic address provided in accordance with this

Article or if no electronic address is so designated by the Company for the receipt of such

document or information.

XI. The existing Paragraph 77 to be revised as follows:

(2) The instrument appointing a proxy and (if required by the Board) the power of

attorney or other authority (if any) under which it is signed, or a certified copy of such

power or authority, shall be delivered to such place or one of such places (if any) as may

be specified for that purpose in or by way of note to or in any document accompanying

the notice convening the meeting (or, if no place is so specified at the Registration Office

or the Office, as may be appropriate) or if the Company has provided an electronic

address in accordance with the preceding paragraph, shall be received at the electronic

address specified, not less than forty-eight (48) hours before the time appointed for

holding the meeting or adjourned meeting at which the person named in the instrument

proposes to vote. No instrument appointing a proxy shall be valid after the expiration of

twelve (12) months from the date named in it as the date of its execution, except at an

adjourned meeting in cases where the meeting was originally held within twelve (12)

months from such date. Delivery of an instrument appointing a proxy shall not preclude

a Member from attending and voting in person at the meeting convened and in such event,

the instrument appointing a proxy shall be deemed to be revoked.

XII. Paragraph 78 to be revised as follows:

Instruments of proxy shall be in any common form or in such other form as the Board may

approve (provided that this shall not preclude the use of the two-way form) and the Board

may, if it thinks fit, send out with the notice Notice of any meeting forms of instrument

of proxy for use at the meeting. The instrument of proxy shall be deemed to confer

authority to vote on any amendment of a resolution put to the meeting for which it is

given as the proxy thinks fit. The instrument of proxy shall, unless the contrary is stated

therein, be valid as well for any adjournment of the meeting as for the meeting to which

it relates.
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XIII. Paragraph 79 to be revised as follows:

A vote given in accordance with the terms of an instrument of proxy shall be valid

notwithstanding the previous death or insanity of the principal, or revocation of the

instrument of proxy or of the authority under which it was executed, provided that no

intimation in writing of such death, insanity or revocation shall have been received by the

Company at the Office or the Registration Office (or such other place as may be specified

for the delivery of instruments of proxy in the notice Notice convening the meeting or

other document sent therewith) two (2) hours at least before the commencement of the

meeting or adjourned meeting, at which the instrument of proxy is used.

XIV. Paragraph 82 to be revised as follows:

A resolution in writing signed (in such manner as to indicate, expressly or impliedly,

unconditional approval) by or on behalf of all persons for the time being entitled to

receive notice Notice of and to attend and vote at general meetings of the Company shall,

for the purposes of these Articles, be treated as a resolution duly passed at a general

meeting of the Company and, where relevant, as a special resolution so passed. 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, and where the resolution states a date as being

the date of his signature thereof by any Member the statement shall be prima facie

evidence that it was signed by him on that date. Such a resolution may consist of several

documents in the like form, each signed by one or more relevant Members.

XV. Paragraph 83(4) to be revised as follows:

Neither a Director nor an alternate Director shall be required to hold any shares of the

Company by way of qualification and a Director or alternate Director (as the case may be)

who is not a Member shall be entitled to receive notice Notice of and to attend and speak

at any general meeting of the Company and of all classes of shares of the Company.

XVI. Paragraph 151 to be revised as follows:

The requirement to send to a person referred to in Article 149 the documents referred to

in that article or a summary financial report in accordance with Article 150 shall be

deemed satisfied where, in accordance with all applicable Statutes, rules and regulations,

including, without limitation, the Listing Rules, the Company publishes copies of the

documents referred to in Article 149 and, if applicable, a summary financial report

complying with Article 150, on the Company’s computer network or in any other

permitted manner (including by sending any form of electronic communication), and that

person has agreed or is deemed to have agreed to treat the publication or receipt of such

documents in such manner as discharging the Company’s obligation to send to him a copy

of such documents.
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XVII. Paragraph 158 to be replaced in its entirety as follows:

(1) Any Notice or document (including any “corporate communication” and “actionable

corporate communication” within the meaning ascribed thereto under the Listing

Rules), whether or not, to be given or issued under these Articles from the Company

shall be in writing or by cable, telex or facsimile transmission message or other form

of electronic transmission or electronic communication and, subject to compliance

with the Listing Rules, any such Notice and document may be given or issued by the

following means:

(a) by serving it personally on the relevant person;

(b) by sending it through the post in a prepaid envelope addressed to such Member

at his registered address as appearing in the Register or at any other address

supplied by him to the Company for the purpose;

(c) by delivering or leaving it at such address as aforesaid;

(d) by placing an advertisement in appropriate newspapers or other publication

and where applicable, in accordance with the requirements of the Designated

Stock Exchange;

(e) by sending or transmitting it as an electronic communication to the relevant

person at such electronic address as he may provide under Article 158(4);

(f) by publishing it on the Company’s website or the website of the Designated

Stock Exchange; or

(g) by sending or otherwise making it available to such person through such other

means to the extent permitted by and in accordance with the Statutes and other

applicable laws, rules and regulations.

(2) In the case of joint holders of a share all notices shall be given to that one of the joint

holders whose name stands first in the Register and notice so given shall be deemed

a sufficient service on or delivery to all the joint holders.

(3) Every person who, by operation of law, transfer, transmission, or other means

whatsoever, shall become entitled to any share, shall be bound by every Notice in

respect of such share, which, prior to his name and address (including electronic

address) being entered in the Register as the registered holder of such share, shall

have been duly given to the person from whom he derives title to such share.
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(4) Every Member or a person who is entitled to receive notice from the Company under

the provisions of the Statutes or these Articles may register with the Company in

such manner as stipulated by the Company an electronic address to which Notices

can be served upon him.

(5) Subject to any applicable laws, rules and regulations and the terms of these Articles,

any notice, document or publication, including but not limited to the documents

referred to in Articles 149, 150 and 158 may be given in the English language only,

the Chinese language only, or in both the English language and the Chinese language

or, with the consent of or election by any member, in the Chinese language only to

such Member.

XVIII. Paragraph 159 to be revised as follows:

Any Notice or other document (including any “corporate communication” and “actionable

corporate communication” within the meaning ascribed thereto under the Listing Rules):

(a) if served or delivered by post, shall where appropriate be sent by airmail and shall

be deemed to have been served or delivered on the day following that on which the

envelope containing the same, properly prepaid and addressed, is put into the post;

in proving such service or delivery it shall be sufficient to prove that the envelope

or wrapper containing the notice or document was properly addressed and put into

the post and a certificate in writing signed by the Secretary or other officer of the

Company or other person appointed by the Board that the envelope or wrapper

containing the Notice or other document was so addressed and put into the post shall

be conclusive evidence thereof;

(b) if sent by electronic communication, shall be deemed to be given on the day on

which it is transmitted from the server of the Company or its agent. A Notice,

document or publication placed on the Company’s website or the website of the

Designated Stock Exchange, is deemed given by the Company to a Member on the

day first so appears on the relevant website, unless the Listing Rules specify a

different date. In such cases, the deemed date of service shall be as provided or

required by the Listing Rulesfollowing that on which a notice of availability is

deemed served on the Member;

(c) if served or delivered in any other manner contemplated by these Articles, shall be

deemed to have been served or delivered at the time of personal service or delivery

or, as the case may be, at the time of the relevant despatch or transmission; and in

proving such service or delivery a certificate in writing signed by the Secretary or

other officer of the Company or other person appointed by the Board as to the act

and time of such service, delivery, despatch or transmission shall be conclusive

evidence thereof; and
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(d) if published as an advertisement in a newspaper or other publication permitted under

these Articles, shall be deemed to have been served on the day on which the

advertisement first so appears.

(e) may be given to a Member either in the English language only or in both the English

language and the Chinese language or, with the consent of or election by any

member, in the Chinese language only to such member, subject to due compliance

with all applicable Statutes, rules and regulations.

XIX. Paragraph 160(2) to be revised as follows:

(2) A Notice may be given by the Company to the person entitled to a share in

consequence of the death, mental disorder or bankruptcy of a Member by sending it

through the post in a prepaid letter, envelope or wrapper addressed to him by name,

or by the title of representative of the deceased, or trustee of the bankrupt, or by any

like description, at the address, if any, supplied for the purpose by the person

claiming to be so entitled, or (until such an address has been so supplied) by giving

the notice Notice in any manner in which the same might have been given if the

death, mental disorder or bankruptcy had not occurred.

APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM AND
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3D Medicines Inc.
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1244)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of 3D Medicines Inc.

(the “Company”) will be held at Room 1201, 12/F, Unit 1, Building 1, No. 318 Huazhaobi

Xishun Street, Jinniu District, Chengdu, Sichuan Province, PRC on Friday, June 28, 2024 at

10:00 a.m. (the “Meeting”) for the purposes of considering and, if thought fit, passing with or

without modifications, the following resolutions.

Unless otherwise specified, capitalized terms used in this notice and the following

resolutions shall have the same meanings as those defined in the circular of the Company dated

June 5, 2024 (the “Circular”).

Ordinary Resolutions

1. To receive and adopt the audited consolidated financial statements of the Company

for the year ended December 31, 2023 and the reports of the directors and auditors

thereon.

2. To re-elect directors of the Company (the “Directors”) and authorise the board of

Directors (the “Board”) to fix the Directors’ remuneration;

(a) To re-elect Mr. Zhou Feng as a non-executive Director;

(b) To re-elect Ms. Chen Yawen as a non-executive Director;

(c) To re-elect Dr. Li Jin as an independent non-executive Director; and

(d) To authorise the Board to fix the remuneration of the Directors.

3. To appoint Modern Assure CPA Limited as auditor of the Company to hold office

until the conclusion of the next annual general meeting of the Company and to

authorise the Board to fix their remuneration.
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4. To consider and, if thought fit, pass with or without modification the following

resolutions as ordinary resolutions:

(A) “That:

(i) subject to paragraph (iii) below, the exercise by the Directors during the

Relevant Period (as defined hereinafter) of all the powers of the Company

to allot, issue and/or otherwise deal with additional shares (including any

sale or transfer of treasury shares (which shall have the meaning ascribed

to it under the Rules Governing the Listing of Securities on The Stock

Exchange of the Hong Kong Limited coming into effect on June 11, 2024)

out of treasury) of HK$0.001 each in the share capital of the Company

(“Shares”) or securities convertible into shares, or options, warrants or

similar rights to subscribe for shares or such convertible securities of the

Company and to make or grant offers, agreements and/or options

(including bonds, warrants and debentures convertible into shares of the

Company) which may require the exercise of such powers, be and is

hereby generally and unconditionally approved;

(ii) the approval in paragraph (i) above shall be in addition to any other

authorisation given to the Directors and shall authorise the Directors

during the Relevant Period (as defined hereinafter) to make or grant

offers, agreements and/or options (including bonds, warrants and

debentures convertible into shares of the Company) which may require

the exercise of such power after the end of the Relevant Period;

(iii) the aggregate number of shares allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to options or otherwise)

and issued by the Directors during the Relevant Period (as defined

hereinafter) pursuant to the approval in paragraph (i) above, otherwise

than pursuant to:

(1) any Rights Issue (as defined hereinafter);

(2) the grant or exercise of any option under any share option scheme

of the Company (if applicable) or any other option, scheme or

similar arrangements for the time being adopted for the grant or

issue to the Directors, officers and/or employees of the Company

and/or any of its subsidiaries and/or other eligible participants

specified thereunder of options to subscribe for Shares or rights to

acquire Shares;
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(3) any scrip dividend or similar arrangement providing for the

allotment and 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; or

(4) any issue of Shares upon the exercise of rights of subscription or

conversion under the terms of any existing convertible notes issued

by the Company or any existing securities of the Company which

carry rights to subscribe for or are convertible into Shares, shall not

exceed the aggregate of the following two items:

(a) 20% of the number of issued shares of the Company (excluding

any treasury Shares) as at the date of passing this resolution;

(if the Board is so authorised by resolution numbered 4(C)) the

aggregate number of shares of the Company purchased by the

Company subsequent to the passing of resolution numbered

4(B) (up to a maximum equivalent to 10% of the number of

issued shares of the Company as at the date of passing

resolution numbered 4(B)), and the approval shall be limited

accordingly; and

(b) that this resolution shall be limited by the applicable rules and

requirements of the Stock Exchange as amended from time to

time, including the restrictions for using the issuance mandate

to issue (i) securities convertible into new Shares for cash

consideration, if the initial conversion price of such

convertible securities is lower than the Benchmarked Price (as

hereinafter defined) of the Shares at the time of the relevant

placing; and (ii) warrants, options or similar rights to subscribe

for new Shares or securities convertible into new Shares for

cash consideration;

(iv) in the event the Company conducts a share consolidation or subdivision,

the maximum number of Shares that may be issued as a percentage of the

total number of issued Shares at the date immediately before and after

such consolidation or subdivision shall be the same; and

NOTICE OF ANNUAL GENERAL MEETING

– AGM-3 –



(v) for the purpose of this resolution:–

(a) “Benchmarked Price” means the higher of (1) the closing price on

the date of the relevant placing agreement or other agreement

involving the proposed issue of securities under the general mandate

to be approved under this resolution; and (2) the average closing

price in the 5 trading days immediately prior to the earlier of: (i) the

date of announcement of the placing or the proposed transaction or

arrangement involving the proposed issue of securities under the

general mandate to be approved under this resolution; (ii) the date

of the placing agreement or other agreement involving the proposed

issue of securities under the general mandate to be approved under

this resolution; and (iii) the date on which the placing or

subscription price is fixed;

(b) “Relevant Period” means the period from the passing of this

resolution until whichever is the earliest of:–

(1) the conclusion of the next annual general meeting of the

Company;

(2) the expiry of the period within which the next annual general

meeting of the Company is required by any applicable law(s)

or the articles of association of the Company (“Articles of
Association”) to be held; or

(3) the passing of an ordinary resolution by the shareholders of the

Company (“Shareholders”) in general meeting of the

Company revoking or varying the authority given to the

Directors by this resolution; and

(c) “Rights Issue” means an offer of shares of the Company or an issue

of warrants, options or other securities giving rights to subscribe for

Shares, open for a period fixed by the Directors to holders of shares

of the Company on the register of members on a fixed record date

in proportion to their then holdings of such Shares of the Company

(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 to fractional

entitlements or, having regard to any restrictions or obligations

under the laws of, or the requirements of, or the expense or delay

which may be involved in determining the exercise or extent of any

restrictions or obligations under the laws of, or the requirements of,

any jurisdiction applicable to the Company, any recognised

regulatory body or any stock exchange applicable to the Company).”
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(B) “That:

(i) subject to paragraph (ii) below of this resolution, the exercise by the

Directors during the Relevant Period (as defined hereinafter) of all the

powers of the Company to repurchase Shares on The Stock Exchange of

Hong Kong Limited (the “Stock Exchange”) or on any other stock

exchange on which the Shares may be listed and recognised for this

purpose by the Securities and Futures Commission and the Stock

Exchange under the Code on Share Buy-backs and, subject to and in

accordance with all applicable laws and the Rules Governing the Listing

of Securities on the Stock Exchange (the “Listing Rules”), be and is

hereby generally and unconditionally approved;

(ii) the aggregate number of the Shares to be repurchased by the Company

pursuant to the approval in paragraph (i) above of this resolution during

the Relevant Period shall not exceed 10% of the number of issued shares

of the Company (excluding any treasury Shares) as at the date of passing

of this resolution, and the said approval shall be limited accordingly;

(iii) subject to the passing of each of the paragraphs (i) and (ii) of this

resolution, any prior approvals of the kind referred to in paragraphs (i)

and (ii) of this resolution which had been granted to the directors of the

Company and which are still in effect be and are hereby revoked; and

(iv) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution

until whichever is the earliest of:

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

(b) the expiry of the period within which the next annual general

meeting of the Company is required by any applicable law(s) or the

Articles of Association to be held; or

(c) the passing of an ordinary resolution by the shareholders of the

Company in general meeting revoking or varying the authority

given to the directors of the Company by this resolution.”
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(C) “That conditional upon the resolutions numbered 4(A) and 4(B) set out in this

notice being passed, the general mandate granted to the directors of the

Company to exercise the powers of the Company to allot, issue and/or

otherwise deal with new shares of the Company and to make or grant offers,

agreements and/or options which might require the exercise of such powers

pursuant to the resolution numbered 4(A) set out in this notice be and is hereby

extended by the addition to the number of the issued shares of the Company

which may be allotted or agreed conditional or unconditionally to be allotted

by the directors of the Company pursuant to such general mandate of an

amount representing the number of the issued shares of the Company

repurchased by the Company under the authority granted pursuant to resolution

numbered 4(B) set out in this notice, provided that such extended amount shall

represent up to 10% of the number of issued shares of the Company as at the

date of passing of the said resolutions.”

To consider as special business and, if thought fit, pass the following resolutions as

special resolutions:

SPECIAL RESOLUTIONS

5. “THAT subject to and conditional upon the approval of the Registrar of Companies

in the Cayman Islands being obtained, the Chinese name “思路迪医药股份有限公
司” be adopted as the dual foreign name of the Company (the “Adoption of Chinese

Name”), and that any one of the Directors be and is hereby authorised to do all such

acts, deeds and things and execute all such documents (whether by hand, under seal

or as a deed) and make all such arrangements as he/she/they consider necessary,

desirable or expedient for the purpose of, or in connection with, the implementation

of and giving effect to the Adoption of Chinese Name and to attend to any necessary

registration and/or filing for and on behalf of the Company.”
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6 “THAT the amended and restated memorandum and articles of association of the

Company (the “New Articles”), a copy of which has been produced to the meeting

marked “A” and for identification purpose signed by the chairman of the Meeting,

which consolidates all the proposed amendments to the existing memorandum and

articles of association of the Company (the “Existing Articles”) substantially in the

form as set out in Appendix III to the circular of the Company dated June 5, 2024,

be and is hereby approved and adopted in substitution for and to the exclusion of the

Existing Articles with immediate effect after the announcement by the Company of

the poll result that this resolution was duly passed as a Special Resolution and that

any one of (i) the Directors and the officers and/or (ii) the registered office provider

of the Company be and is hereby authorized to do all such acts, deeds, matters and

things and to sign and execute all such documents and make all such arrangements

as they shall, in their absolute discretion, deem necessary or expedient to effect the

adoption of the New Articles and make the necessary filings in the Cayman Islands

and Hong Kong.”

By order of the Board

3D Medicines Inc.
Dr. Gong Zhaolong

Chairperson of the Board and Executive Director

Hong Kong, June 5, 2024

Registered office:

Conyers Trust Company (Cayman) Limited

Cricket Square, Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

Principal place of business in Hong Kong:

19/F, Golden Centre

188 Des Voeux Road Central

Hong Kong

Corporate Headquarters:

No. 3 and No. 5, Laiyang Road

Qingdao, Shandong, PRC
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Notes:

(i) A shareholder entitled to attend and vote at the above meeting is entitled to appoint one or more proxy(ies)
to attend, speak and vote in his/her stead. The proxy does not need to be a shareholder of the Company. Holders
of treasury shares (if any) shall abstain from voting on matters that require shareholders’ approval at the
Company’s general meetings in connection to such treasury shares.

(ii) Where there are joint registered holders of any shares, any one of such persons may vote at the above meeting
(or at any adjournment of it), either personally or by proxy, in respect of such shares as if he/she were solely
entitled thereto but the vote of the senior holder who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the vote(s) of the other joint holders and, for this purpose, seniority shall be
determined by the order in which the names stand in the register of members of the Company in respect of the
relevant joint holding.

(iii) In order to be valid, the completed form of proxy must be deposited at the Hong Kong share registrar of the
Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong
together with the power of attorney or other authority (if any) or via the designated website
(https://spot-emeeting.tricor.hk) by using the username and password provided on the notification letter sent
by the Company under which it is signed or a certified copy of that power of attorney or authority (such
certification to be made by either a notary public or a solicitor qualified to practice in Hong Kong), at least
48 hours before the time appointed for holding the above meeting (i.e. not later than 10:00 a.m. on Wednesday,
June 26, 2024) or any adjournment thereof (as the case may be). The completion and return of the form of
proxy shall not preclude shareholders of the Company from attending and voting in person at the above
meeting (or any adjourned meeting thereof) if they so wish and in such event, the form of proxy shall be
deemed to be revoked.

(iv) The register of members of the Company will be closed from Tuesday, June 25, 2024 to Friday, June 28, 2024,
both days inclusive, in order to determine the eligibility of shareholders to attend the above meeting, during
which period no share transfers will be registered. To be eligible to attend the above meeting, all properly
completed transfer forms accompanied by the relevant share certificates must be lodged for registration with
the Hong Kong Share Registrar of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong no later than 4:30 p.m. on Monday, June 24, 2024.

(v) In respect of resolutions numbered 2 above, details of the directors of the Company proposed for re-election
are set out in Appendix I to the Circular.

(vi) In respect of the resolution numbered 4(A) above, the directors of the Company wish to state that they have
no immediate plans to issue any new shares of the Company referred therein. Approval is being sought from
the shareholders of the Company as a general mandate for the purposes of the Listing Rules.

(vii) In respect of resolution numbered 4(B) above, the directors of the Company wish to state that they will exercise
the powers conferred by the repurchase mandate to repurchase shares of the Company in circumstances which
they deem appropriate and for the benefits of shareholders of the Company. The explanatory statement
containing the information necessary to enable shareholders to make an informed decision on whether to vote
for or against the resolution to approve the repurchase by the Company of its own shares, as required by the
Listing Rules, is set out in Appendix II to the Circular.

(viii) In respect of resolution numbered 6 above, details of proposed amendments to the Memorandum and Articles
of Association are set out in Appendix III to the Circular.

(ix) Pursuant to Rule 13.39(4) of the Listing Rules, voting for all the resolutions set out in this notice will be taken
by poll at the above meeting.

As at the date of this notice, the Board of Directors of the Company comprises Dr. GONG

Zhaolong as executive Director, Mr. ZHU Pai, Mr. ZHOU Feng and Ms. CHEN Yawen as

non-executive Directors, and Dr. LI Jin, Dr. LIN Tat Pang and Mr. LIU Xinguang as

independent non-executive Directors.
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