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PROPOSED ADOPTION OF NEW MEMORANDUM
AND ARTICLES OF ASSOCIATION

The board of directors (the “Board”) of WuXi Biologics (Cayman) Inc. (the “Company”)
proposes to amend certain provisions of the amended and restated memorandum and articles
of association of the Company (the “Memorandum and Articles of Association”) by way
of adoption of a new Memorandum and Articles of Association for the purpose of allowing
a general meeting to be held as an electronic meeting (also referred to as a virtual meeting)
or a hybrid meeting.

A comparison between the existing provisions of the Memorandum and Articles of
Association and the proposed amendments to the Memorandum and Articles of Association
(the “Proposed Amendments”) is set out in the table below.



1. AMENDMENTS TO THE MEMORANDUM OF ASSOCIATION:

Existing Provisions of the Memorandum
of Association

Proposed Amendments to the
Memorandum of Association

4 Except as prohibited or limited by
the Companies Law (2016 Revision),
the Company shall have full power and
authority to carry out any object not
prohibited by any law as provided by
Section 7(4) of the Companies Law (2016
Revision) and shall have and be capable of
from time to time and at all times exercising
any and all of the powers at any time or
from time to time exercisable by a natural
person or body corporate, irrespective of any
question of corporate benefit, in doing in
any part of the world whether as principal,
agent, contractor or otherwise whatever
may be considered by it necessary for the
attainment of its objects and whatever else
may be considered by it as incidental or
conducive thereto or consequential thereon,
including, but without in any way restricting
the generality of the foregoing, the power
to make any alterations or amendments to
this Memorandum of Association and the
Articles of Association of the Company
considered necessary or convenient in
the manner set out in the Articles of
Association of the Company, and the power
to do any of the following acts or things,
viz: to pay all expenses of and incidental to
the promotion, formation and incorporation
of the Company; to register the Company
to do business in any other jurisdiction; to
sell, lease or dispose of any property of the
Company; to draw, make, accept, endorse,
discount, execute and issue promissory
notes, debentures, debenture stock, loans,
loan stock, loan notes, bonds, convertible
bonds, bills of exchange, bills of lading,

4 Except as prohibited or limited by the
Companies Eaw—(26+6Reviston) Act (As
Revised), the Company shall have full
power and authority to carry out any object
not prohibited by any law as provided
by Section 7(4) of the Companies Eaw
201+6Reviston) Act (As Revised) and
shall have and be capable of from time to
time and at all times exercising any and
all of the powers at any time or from time
to time exercisable by a natural person
or body corporate, irrespective of any
question of corporate benefit, in doing in
any part of the world whether as principal,
agent, contractor or otherwise whatever
may be considered by it necessary for the
attainment of its objects and whatever else
may be considered by it as incidental or
conducive thereto or consequential thereon,
including, but without in any way restricting
the generality of the foregoing, the power
to make any alterations or amendments to
this Memorandum of Association and the
Articles of Association of the Company
considered necessary or convenient in
the manner set out in the Articles of
Association of the Company, and the power
to do any of the following acts or things,
viz: to pay all expenses of and incidental to
the promotion, formation and incorporation
of the Company; to register the Company
to do business in any other jurisdiction; to
sell, lease or dispose of any property of the
Company; to draw, make, accept, endorse,
discount, execute and issue promissory
notes, debentures, debenture stock, loans,
loan stock, loan notes, bonds, convertible
bonds, bills of exchange, bills of lading,




Existing Provisions of the Memorandum
of Association

Proposed Amendments to the
Memorandum of Association

warrants and other negotiable or
transferable instruments; to lend money
or other assets and to act as guarantors; to
borrow or raise money on the security of
the undertaking or on all or any of the assets
of the Company including uncalled capital
or without security; to invest monies of the
Company in such manner as the Directors
determine; to promote other companies;
to sell the undertaking of the Company
for cash or any other consideration; to
distribute assets in specie to members of
the Company; to contract with persons for
the provision of advice, the management
and custody of the Company’s assets,
the listing of the Company’s shares and
its administration; to make charitable or
benevolent donations; to pay pensions or
gratuities or provide other benefits in cash
or kind to Directors, officers, employees,
past or present and their families; to
purchase Directors and officers liability
insurance; to carry on any trade or business
and generally to do all acts and things
which, in the opinion of the Company
or the Directors, may be conveniently or
profitably or usefully acquired and dealt
with, carried on, executed or done by the
Company in connection with the business
aforesaid PROVIDED THAT the Company
shall only carry on the businesses for which
a licence is required under the laws of the
Cayman Islands when so licensed under the
terms of such laws.

warrants and other negotiable or
transferable instruments; to lend money
or other assets and to act as guarantors; to
borrow or raise money on the security of
the undertaking or on all or any of the assets
of the Company including uncalled capital
or without security; to invest monies of the
Company in such manner as the Directors
determine; to promote other companies;
to sell the undertaking of the Company
for cash or any other consideration; to
distribute assets in specie to members of
the Company; to contract with persons for
the provision of advice, the management
and custody of the Company’s assets,
the listing of the Company’s shares and
its administration; to make charitable or
benevolent donations; to pay pensions or
gratuities or provide other benefits in cash
or kind to Directors, officers, employees,
past or present and their families; to
purchase Directors and officers liability
insurance; to carry on any trade or business
and generally to do all acts and things
which, in the opinion of the Company
or the Directors, may be conveniently or
profitably or usefully acquired and dealt
with, carried on, executed or done by the
Company in connection with the business
aforesaid PROVIDED THAT the Company
shall only carry on the businesses for which
a licence is required under the laws of the
Cayman Islands when so licensed under the
terms of such laws.




Existing Provisions of the Memorandum
of Association

Proposed Amendments to the
Memorandum of Association

6 The share capital of the Company is
US$50,000 divided into 2,000,000,000
shares of a nominal or par value of
US$0.000025 each with power for the
Company insofar as is permitted by law, to
redeem or purchase any of its shares and to
increase or reduce the said capital subject to
the provisions of the Companies Law (2016
Revision) and the Articles of Association
and to issue any part of its capital, whether
original, redeemed or increased with or
without any preference, priority or special
privilege or subject to any postponement
of rights or to any conditions or restrictions
and so that unless the conditions of issue
shall otherwise expressly declare every
issue of shares whether declared to be
preference or otherwise shall be subject to
the powers hereinbefore contained.

6 The share capital of the Company is
US$50,000 divided into 2;666;606;600
6.000,000,000 shares of a nominal or par
value of US$6-:666625 1/120.000 each
with power for the Company insofar as is
permitted by law, to redeem or purchase any
of its shares and to increase or reduce the
said capital subject to the provisions of the
Companies Eaw—(26+6Reviston) Act (As
Revised) and the Articles of Association
and to issue any part of its capital, whether
original, redeemed or increased with or
without any preference, priority or special
privilege or subject to any postponement
of rights or to any conditions or restrictions
and so that unless the conditions of issue
shall otherwise expressly declare every
issue of shares whether declared to be
preference or otherwise shall be subject to
the powers hereinbefore contained.

7 If the Company is registered as exempted,
its operations will be carried on subject
to the provisions of Section 174 of the
Companies Law (2016 Revision) and,
subject to the provisions of the Companies
Law (2016 Revision) and the Articles of
Association, it shall have the power to
register by way of continuation as a body
corporate limited by shares under the laws
of any jurisdiction outside the Cayman
Islands and to be deregistered in the
Cayman Islands.

7 If the Company is registered as exempted,
its operations will be carried on subject to the
provisions of Section 174 of the Companies

Eaw(20+6Reviston) Act (As Revised) and,

subject to the provisions of the Companies
Eaw20t6Reviston) Act (As Revised) and
the Articles of Association, it shall have the
power to register by way of continuation as
a body corporate limited by shares under the
laws of any jurisdiction outside the Cayman
Islands and to be deregistered in the Cayman
Islands.




2. AMENDMENTS TO THE ARTICLES OF ASSOCIATION:

Existing Provisions of the Articles of

Proposed Amendments to the Articles of

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.

Association Association
2.2 “Companies Law” shall mean the | 2.2 “Companies Eaw Act” shall mean the
Companies Law (2016 Revision), Cap. 22 | Companies Eaw26t6Reviston); €Cap—22

Act (As Revised) 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.

Note: All references to “Companies Law” are
changed to “Companies Act”.

2.2 “Electronic Transactions Law” shall
mean the Electronic Transactions Law (2003
Revision) of the Cayman Islands and any
amendment thereto or re-enactments thereof
for the time being in force and includes
every other law incorporated therewith or
substituted therefor.

2.2 “Electronic Transactions Eaw Act”
shall mean the Electronic Transactions
Eaw20603Reviston) Act (As Revised) of
the Cayman Islands and any amendment
thereto or re-enactments thereof for the
time being in force and includes every other
law incorporated therewith or substituted
therefor.

2.2 In these Articles, unless there be
something in the subject or context
inconsistent therewith: ...

(The provisions on the right column are
newly added definitions.)

2.2 In these Articles, unless there be
something in the subject or context
inconsistent therewith: ...

“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 means of
which all Persons participating in a meeting
are capable of hearing and being heard by
each other.

“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.




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

“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, including
any Virtual Meeting, connected
by means of the use of such
Communication Facilities.

“Virtual Meeting” shall mean any general
meeting of the members at which the members
(and any other permitted participants of such
meeting, including, without limitation, the
Chairman of such meeting and any Directors)
are permitted to attend and participate solely
by means of Communication Facilities.

2.6 Sections 8 and 19 of the Electronic
Transactions Law shall not apply.

2.6 Sections 8 and 19(3) of the Electronic
Transactions Eaw Act shall not apply.




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

3.1 The authorised share capital of the
Company at the date of the adoption of
these Articles is US$50,000 divided into
2,000,000,000 shares of a nominal or par
value of US$0.000025 each.

3.1 The authorised share capital of the
Company at the date of the adoption of
these Articles is US$50,000 divided into
2;666;666;6606 6.000.000,000 shares of
a nominal or par value of US$6:6660625
1/120.,000 each.

(Not applicable. The provision on the right
column is newly added.)

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. Without limiting
the generality of the foregoing, the Directors
may determine that any general meeting may
be held as a Virtual Meeting.




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

12.4 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. 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.

12.45 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 at which Communication Facilities
will be utilised (including any Virtual
Meeting) 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.




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

13.1 For all purposes the quorum for a
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.

13.1 For all purposes the quorum for a
general meeting shall be two members

presenttnrpersontornthe—caseof
o b its dulrthoriced

i Present
provided always that if the Company has
only one member of record the quorum

shall be that one member presenttnperson

orbyproxy Present. No business (except
the appointment of a Chairman) shall be

transacted at any general meeting unless the
requisite quorum shall be present Present at
the commencement of the business.

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

13.2 If within 15 minutes from the time
appointed for the meeting a quorum is not
present Present, the meeting, if convened
upon the requisition of members, shall be
dissolved, but in any other case it shall
stand adjourned to the same day in the
next week and at such time and place as
shall be decided by the Board, and if at
such adjourned meeting a quorum is not
present Present within 15 minutes from the
time appointed for holding the meeting,

the member or members presentinperson
o c or—by—its-dd
Hopiced i l

Present shall be a quorum and may transact

the business for which the meeting was

called.




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

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 within 15 minutes
after the time appointed for holding such
meeting or is unwilling to act, the Directors
present shall choose another Director as
Chairman, and if no Director be present, or
if all the Directors present decline to take
the chair, or if the Chairman chosen shall
retire from the chair, then the members
present (whether in person or represented
by proxy or duly authorised representative)
shall choose one of their own number to be
Chairman.

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 present Present, or if all the
Directors present Present decline to take the
chair, or if the Chairman chosen shall retire
from the chair, then the members present
twhether-inperson-orrepresented-by proxy
or—dulyauthortsed-representative) Present
shall choose one of their own number to be
Chairman.

—10 -




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of

Association

(Not applicable. The provision on the right

column is newly added.)

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 (i1) 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.

—11-=




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

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 transacted
at any adjourned meeting other than the
business which might have been transacted
at the meeting from which the adjournment
took place.

13.45 The Chairman may, with the consent
of any general meeting at which a quorum
ispresent 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 transacted
at any adjourned meeting other than the
business which might have been transacted
at the meeting from which the adjournment
took place.

—12 -




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

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 case of a member
being a corporation, by its duly authorised
representative) or by proxy 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.

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
. ] : l
bei on—by—its-dul horised
representatrve) Present shall have one
vote, and on a poll every member present
i it : ]
bei on—by—its-dul horised

1 Present 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.

— 13—




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

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

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

14.6 Save as expressly provided in these
Articles or as otherwise determined by the
Board, no person other than a member duly
registered and who shall have paid all sums
for the time being due from him payable to
the Company in respect of his shares shall
be entitled to be present or to vote (save
as proxy for another member), or to be
reckoned in a quorum, either personally or
by proxy at any general meeting.

14.6 Save as expressly provided in these
Articles or as otherwise determined by the
Board, no person other than a member duly
registered and who shall have paid all sums
for the time being due from him payable to
the Company in respect of his shares shall
be entitled to be present Present or to vote
(save as proxy for another member), or to
be reckoned in a quorum, either personally
or by proxy at any general meeting.
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Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

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 present Present at any
meeting in person.

34. The financial year of the Company shall
be prescribed by the Board and may, from
time to time, be changed by it.

34. Thefimanctal-yearof-the Company
from-ttme-totime, bechanged-bytt: Unless

the Directors otherwise prescribe, the
financial year of the Company shall end on
31 December in each year and, following
the year of incorporation, shall begin on 1
January in each year.

The Proposed Amendments will also include (i) amending the names of certain laws of
the Cayman Islands used in the Memorandum and Articles of Association and making
corresponding changes to the relevant provisions which make reference to such terms; and
(i1) adjusting the numbering of certain Memorandum and Articles of Association as a result

of the aforesaid Proposed Amendments.
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The adoption of the new Memorandum and Articles of Association containing the
Proposed Amendments is subject to the approval of the shareholders of the Company
(the “Shareholders”) by way of a special resolution at the annual general meeting of the
Company (the “AGM”) to become effective. A circular containing, among other matters,
further details of the Proposed Amendments, together with a notice of the AGM will be
despatched to the Shareholders in due course.

By order of the Board
WuXi Biologics (Cayman) Inc.
Dr. Ge Li
Chairman

Hong Kong, May 17, 2022

As at the date of this announcement, the Board comprises Dr. Zhisheng Chen and Dr. Weichang Zhou
as executive Directors, Dr. Ge Li, Dr. Ning Zhao, Mr. Yibing Wu and Mr. Yanling Cao as non-executive
Directors; and Mr. William Robert Keller, Mr. Teh-Ming Walter Kwauk and Mr. Kenneth Walton Hitchner I11
as independent non-executive Directors.

*  For identification purpose only
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