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Item 3.02

Unregistered Sales of Equity Securities.

The disclosure set forth under Item 8.01 regarding the share subscription is incorporated by reference into this Item 3.02.
Item 7.01

Regulation FD Disclosure.

On August 31, 2017, BeiGene, Ltd. (“BeiGene”) issued a press release announcing the closing of the transactions
described in this Current Report on Form 8-K. A copy of the press release is furnished as Exhibit 99.1 to this Current
Report on Form 8-K and shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended, or otherwise subject to the liabilities of that Section 11 and 12(a)(2) of the Securities Act of 1933, as
amended (the “Securities Act”).
Item 8.01

Other Events.

Summary
On August 31, 2017, BeiGene announced the closing of its strategic collaboration with Celgene Corporation
(“Celgene”) that the parties previously announced on July 5, 2017, as further described below.
Exclusive License and Collaboration Agreement
As previously disclosed, on July 5, 2017, BeiGene entered into an Exclusive License and Collaboration Agreement (the
“PD-1 License Agreement”) with Celgene and its wholly-owned subsidiary, Celgene Switzerland LLC (“Celgene
Switzerland”), pursuant to which BeiGene granted to the Celgene parties an exclusive right to develop and
commercialize BeiGene’s investigational anti-programmed cell death protein 1 (“PD-1”) inhibitor, BGB-A317, in all
fields of treatment, other than hematology, in the United States, Europe, Japan and the rest of world other than Asia. On
August 31, 2017, BeiGene, Celgene and Celgene Switzerland amended and restated the PD-1 License Agreement (such
agreement, the “A&R PD-1 License Agreement”) to, among other things, clarify the parties’ responsibilities relating to
the conducting and funding of certain global registration clinical trials and clarify the scope of the regulatory materials
transferred by BeiGene to Celgene.
The foregoing description of the terms of the A&R PD-1 License Agreement does not purport to be complete and is
qualified in its entirety by reference to the full text of the A&R PD-1 License Agreement, which BeiGene intends to file
as an exhibit to a subsequent periodic report or an amendment to this Current Report on Form 8-K.
Concurrent with the closing of the other transactions described in this Current Report on Form 8-K, and following the
expiration or termination of applicable waiting periods under all applicable antitrust laws, the A&R PD-1 License
Agreement became effective as of August 31, 2017 (the “Effective Date”). Celgene is required to pay BeiGene $263
million in upfront license fees after the effectiveness of the A&R PD-1 License Agreement.
Celgene China Agreements
On the Effective Date, a wholly-owned subsidiary of BeiGene, BeiGene (Hong Kong) Co., Ltd., acquired 100% of the
equity interests of Celgene Pharmaceutical (Shanghai) Co., Ltd. (“Celgene Shanghai”), a wholly foreign-owned
subsidiary of Celgene Holdings East Corporation established under the laws of China, for an undisclosed cash payment.
Celgene Shanghai is in the business of, among other things, providing marketing and promotional services in
connection with certain pharmaceutical products manufactured by its affiliates. Prior to the Effective Date, Celgene
Shanghai separated certain business functions, including regulatory and drug safety, that will continue to support the
business acquired by BeiGene. In addition, the name of Celgene Shanghai is being changed to BeiGene Pharmaceutical
(Shanghai) Co., Ltd.
As previously disclosed, on July 5, 2017, BeiGene and a wholly-owned subsidiary of Celgene, Celgene Logistics Sàrl
(“Celgene Logistics”), entered into a License and Supply Agreement (the “China License Agreement”), pursuant to
which BeiGene has been granted the right to exclusively distribute and promote Celgene’s approved cancer therapies,
ABRAXANE®, REVLIMID®, and VIDAZA®, and its investigational agent CC-122 in clinical

development, in China excluding Hong Kong, Macau and Taiwan. The China License Agreement became effective as
of the Effective Date concurrent with the closing of the acquisition of Celgene Shanghai.
Share Subscription Agreement
On the Effective Date, BeiGene closed the sale of 32,746,416 of its ordinary shares to Celgene Switzerland for an
aggregate cash price of $150 million, or $4.58 per ordinary share, or $59.55 per American Depositary Share, pursuant to
the previously disclosed Share Subscription Agreement dated July 5, 2017 by and between BeiGene and Celgene
Switzerland (the “Share Subscription Agreement”). The offer and sale of the shares issued pursuant to the Share
Subscription Agreement was made in a private placement in reliance upon the exemption from registration provided by
Section 4(a)(2) of the Securities Act, for transactions by an issuer not involving a public offering, and/or Regulation D
under the Securities Act. All certificates evidencing the shares will bear a standard restrictive legend under the Securities
Act.
* * *
The transactions described above were previously disclosed by BeiGene on its Current Report on Form 8-K filed with
the U.S. Securities and Exchange Commission on July 6, 2017.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.

99.1

Description

Press Release issued on August 31, 2017, furnished herewith

Exhibit Index
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99.1

Press Release issued on August 31, 2017, furnished herewith
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Exhibit 99.1

BeiGene Announces Closing of Global Strategic Oncology Collaboration with
Celgene Corporation
CAMBRIDGE, Mass. and BEIJING, China, Aug. 31, 2017 (GLOBE NEWSWIRE) -BeiGene, Ltd. (NASDAQ:BGNE), a clinical-stage biopharmaceutical company
developing innovative molecularly targeted and immuno-oncology drugs for the
treatment of cancer, today announced the closing of its global strategic oncology
collaboration with Celgene Corporation.
The collaboration was announced on July 5, 2017. Under the terms of the agreements,
BeiGene has acquired Celgene’s commercial operations in China and assumed
commercial responsibility for Celgene’s approved therapies in China (Abraxane®,
Revlimid®, and Vidaza®) and pipeline agent CC-122. Celgene has received exclusive
rights to develop and commercialize BeiGene’s investigational anti-PD1 antibody, BGBA317, for solid tumors in the United States, Europe, Japan, and the rest of the world
outside of Asia. BeiGene retains rights to BGB-A317 for solid tumors in Asia (excluding
Japan), and for hematological malignancies and internal BeiGene combinations
globally. BeiGene will receive an aggregate of $413 million from Celgene in upfront
licensing fees and equity investment, and will be eligible for up to an additional $980
million in development, regulatory, and sales milestones, as well as royalties on future
sales of BGB-A317.
About BGB-A317
BGB-A317 is an investigational humanized monoclonal antibody that belongs to a class
of immuno-oncology agents known as immune checkpoint inhibitors. It is designed to
bind to PD-1, a cell surface receptor that plays an important role in downregulating the
immune system by preventing the activation of T-cells. BGB-A317 has high affinity and
specificity for PD-1. It is differentiated from the currently approved PD-1 antibodies in an
engineered Fc region, which is believed to minimize potentially negative interactions
with other immune cells. BGB-A317 is being

developed as a monotherapy and in combination with other therapies for the treatment of
a broad array of both solid tumor and hematologic cancers. BeiGene and Celgene have
a global strategic collaboration for BGB-A317 for solid tumors.
About BeiGene
BeiGene is a global, clinical-stage, research-based biotechnology company focused on
molecularly targeted and immuno-oncology cancer therapeutics. With a team of over 400
employees in China, the United States, and Australia, BeiGene is advancing a pipeline
consisting of novel oral small molecules and monoclonal antibodies for cancer. BeiGene
is also working to create combination solutions aimed to have both a meaningful and
lasting impact on cancer patients.
Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995 and other federal securities laws, including
statements regarding BeiGene’s collaboration with Celgene and the parties’ future plans for
BGB-A317 and the products licensed from Celgene in China and the timing and amount of
future milestone and royalty payments. Actual results may differ materially from those
indicated in the forward-looking statements as a result of various important factors, including
BeiGene’s ability to receive the expected benefits of the Celgene collaboration, BeiGene's
ability to demonstrate the efficacy and safety of its drug candidates; the clinical results for its
drug candidates, which may not support further development; actions of regulatory agencies,
which may affect the initiation, timing and progress of clinical trials; BeiGene's ability to
achieve market acceptance in the medical community necessary for commercial success;
BeiGene's ability to obtain and maintain protection of intellectual property for its technology
and drugs; BeiGene's reliance on third parties to conduct preclinical studies and clinical
trials and manufacturing; BeiGene’s limited operating history and BeiGene's ability to obtain
additional funding for operations and to complete the development and

commercialization of its drug candidates, as well as those risks more fully discussed in the
section entitled “Risk Factors” in BeiGene’s most recent quarterly report on Form 10-Q, as
well as discussions of potential risks, uncertainties, and other important factors in BeiGene's
subsequent filings with the U.S. Securities and Exchange Commission. All information in
this press release is as of the date of this press release, and BeiGene undertakes no duty to
update such information unless required by law.
Investor/Media Contact
Lucy Li, Ph.D.
+1 781-801-1800
ir@beigene.com
media@beigene.com

