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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Amount to be
Registered(1)

Proposed
Maximum

Offering Price
Per Unit

Proposed
Maximum
Aggregate

Offering Price

Amount of
Registration

Fee(2)

Ordinary Shares, par value $0.0001 per share(3) 102,970,400 $7.77 $800,080,008 $99,610

(1)
Includes 6,435,650 ordinary shares, par value $0.0001 per share, in the form of American Depositary Shares,
or ADSs, which may be purchased by the underwriters upon exercise of the underwriters' option to purchase
additional ADSs.

(2)
Calculated in accordance with Rules 456(b) and 457(r) of the Securities Act of 1933, as amended.

(3)
All ordinary shares will be represented by ADSs, evidenced by American depositary receipts issuable upon
deposit of the ordinary shares registered hereby, which have been registered under a separate registration
statement on Form F-6 (File No. 333-209044). Each ADS represents 13 ordinary shares.
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PROSPECTUS SUPPLEMENT
(To prospectus dated May 26, 2017)

7,425,750 American Depositary Shares

(Representing 96,534,750 Ordinary Shares)

BeiGene, Ltd.

          We are offering 7,425,750 American Depositary Shares, or ADSs, of BeiGene, Ltd. with an aggregate offering price of $750 million. Each
ADS represents 13 ordinary shares, $0.0001 par value per share.

          The ADSs are listed on the NASDAQ Global Select Market, or NASDAQ, under the symbol "BGNE". The last reported sale price of the
ADSs on the NASDAQ on January 17, 2018 was $102.63 per ADS.

Investing in the ADSs involves a high degree of risk. See "Risk Factors" beginning on page S-11 to read about factors you should consider
before buying the ADSs.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

PRICE: $101.00 PER ADS

Per ADS Total
      
Public offering price $ 101.0000 $ 750,000,750
Underwriting discounts(1) $ 5.3025 $ 39,375,039
Proceeds, before expenses, to us $ 95.6975 $ 710,625,711

(1)

We refer you to "Underwriting" beginning on page S-23 of this prospectus supplement for additional information regarding total
underwriting compensation.

          We have granted the underwriters the right to purchase up to an additional 495,050 ADSs from us within 30 days of the date of this
prospectus supplement at the public offering price, less underwriting discounts and commissions.

          Two of our existing affiliates, including investors affiliated with Baker Bros. Advisors and Hillhouse Capital Management, Ltd., have
agreed to purchase an aggregate of 3,555,675 ADSs in this offering on the same terms as other investors. See "The Offering."
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          The underwriters expect to deliver the ADSs against payment in New York, New York on January 22, 2018.

Goldman Sachs & Co. LLC Morgan Stanley Cowen Leerink Partners

William Blair

January 17, 2018
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 ABOUT THIS PROSPECTUS SUPPLEMENT

          This prospectus supplement adds to and updates information contained in and incorporated by reference into the accompanying prospectus
on Form S-3 (File No. 333-218301) dated May 26, 2017 relating to our ordinary shares and ADSs (which we refer to as the accompanying
prospectus).

          Neither we nor the underwriters have authorized any person to provide you with information different from that contained in or
incorporated by reference into this prospectus supplement, the accompanying prospectus or any free writing prospectuses prepared by us or on
our behalf or to which we may have referred you in connection with this offering. We take no responsibility for, and can provide no assurance as
to the reliability of, any other information others may give you. This prospectus supplement and the accompanying prospectus are not an offer to
sell, nor are they seeking an offer to buy, these securities in any state or jurisdiction where the offer or sale is not permitted. The information in,
or incorporated by reference into this prospectus supplement or the accompanying prospectus speaks only as of the date of the prospectus
supplement or the accompanying prospectus unless the information specifically indicates that another date applies, regardless of the time of
delivery of this prospectus supplement or the accompanying prospectus or of any sale of the securities offered hereby. If the information in this
prospectus supplement differs from the information contained in the accompanying prospectus or the documents incorporated by reference
herein or therein, you should rely on the information contained in this prospectus supplement. However, if any statement in one of these
documents is inconsistent with a statement in another document having a later date � for example, a document incorporated by reference in this
prospectus supplement or the accompanying prospectus � the statement in the document having the later date modifies or supersedes the earlier
statement.

          This prospectus supplement and the accompanying prospectus contain or incorporate by reference market data and industry forecasts that
were obtained from third parties and industry publications. These data involve a number of assumptions and limitations, and you are cautioned
not to give undue weight to such estimates. We have not independently verified any third-party information. While we believe the market
position, market opportunity and market size information included in this prospectus is generally reliable, such information is inherently
imprecise.

          No action is being taken in any jurisdiction outside the United States to permit a public offering of the ADSs or possession or distribution
of this prospectus supplement or the accompanying prospectus in that jurisdiction. Persons who come into possession of this prospectus
supplement or the accompanying prospectus in jurisdictions outside the United States are required to inform themselves about and to observe
any restrictions as to this offering and the distribution of the prospectus applicable to that jurisdiction.

          The representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is incorporated
by reference in this prospectus supplement and the accompanying prospectus were made solely for the benefit of the parties to such agreement,
including, in some cases, for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a
representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing the current state of our
affairs.

          We own various applications and unregistered trademarks and service marks, including BeiGene,  and our corporate logo
appearing in or incorporated by reference into this prospectus supplement or the accompanying prospectus. All other trade names, trademarks
and service marks of other companies appearing in this prospectus supplement or the accompanying prospectus are the property of their
respective holders. Solely for convenience, the trademarks and
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trade names in this prospectus supplement or the accompanying prospectus may be referred to without the ® and � symbols, but such references
should not be construed as any indicator that their respective owners will not assert, to the fullest extent under applicable law, their rights
thereto. We do not intend to use or display other companies' trademarks and trade names to imply a relationship with, or endorsement or
sponsorship of us by, any other companies.

          Unless otherwise mentioned or unless the context requires otherwise, throughout this prospectus supplement, the words "BeiGene,"
"BGNE," "we," "us," "our," the "company" or similar references refer to BeiGene, Ltd. and its subsidiaries.

          All references in this prospectus to "$," "US$," "U.S.$," "U.S. dollars," "dollars" and "USD" mean U.S. dollars and all references to "¥"
and "RMB," mean Renminbi, unless otherwise noted. All references to "PRC" or "China" in this prospectus refer to the People's Republic of
China.

S-2
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 FORWARD-LOOKING STATEMENTS

          This prospectus supplement and the accompanying prospectus, including the documents incorporated herein and therein by reference,
contain forward-looking statements that involve substantial risks and uncertainties. All statements other than statements of historical facts
contained in this prospectus supplement and the accompanying prospectus, including the documents that are incorporated herein and therein by
reference, including statements regarding our strategy, future operations, future financial position, future revenue, projected costs, prospects,
plans, objectives of management and expected growth, are forward-looking statements. These statements involve known and unknown risks,
uncertainties and other important factors that may cause our actual results, performance or achievements to be materially different from any
future results, performance or achievements expressed or implied by the forward-looking statements.

          The words "anticipate," "believe," "expect," "intend," "may," "plan," "predict," "project," "target," "potential," "will," "would," could,"
"should," "continue" and similar expressions are intended to identify forward-looking statements, although not all forward-looking statements
contain these identifying words. These forward-looking statements include, among other things, statements about:

�
the initiation, timing, progress and results of our preclinical studies and clinical trials, and our research and development
programs;

�
our ability to advance our drug candidates into, and successfully complete, clinical trials;

�
the ability of our drug candidates to be granted or maintain Category 1 designation with the Chinese Food and Drug
Administration, or CFDA;

�
our reliance on the success of our clinical-stage drug candidates, including zanubrutinib, tislelizumab and pamiparib and
certain other drug candidates, as monotherapies and in combination with our drug candidates and third-party agents;

�
the timing or likelihood of regulatory filings and approvals;

�
the commercialization of our drugs and drug candidates, if approved;

�
our ability to further develop sales and marketing capabilities;

�
the pricing and reimbursement of our drugs and drug candidates, if approved;

�
the implementation of our business model, strategic plans for our business, drugs, drug candidates and technology;

�
the scope of protection we (or our licensors) are able to establish and maintain for intellectual property rights covering our
drugs, drug candidates and technology;

�
our ability to operate our business without infringing, misappropriating or otherwise violating the intellectual property rights
and proprietary technology of third parties;

�
cost associated with enforcing or defending intellectual property infringement, misappropriation or violation; product
liability; and other claims;
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�
regulatory developments in the United States, China, the United Kingdom, the European Union and other jurisdictions;

�
the accuracy of our estimates regarding expenses, future revenues, capital requirements and our need for additional
financing;

�
the potential benefits of strategic collaboration and licensing agreements and our ability to enter into strategic arrangements;
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�
our ability to maintain and establish collaborations or licensing arrangements;

�
our reliance on third parties to conduct drug development, manufacturing and other services;

�
the rate and degree of market acceptance and reimbursement of our drugs and drug candidates, if approved;

�
developments relating to our competitors and our industry, including competing therapies;

�
the size of the potential markets for our drugs and drug candidates and our ability to serve those markets;

�
our ability to effectively manage and anticipate growth;

�
our ability to attract and retain qualified employees and key personnel;

�
statements regarding future revenue, hiring plans, expenses, capital expenditures, capital requirements and share
performance;

�
our expected use of proceeds of this offering;

�
the future trading price of the ADSs and impact of securities analysts' reports on these prices;

�
whether we may be a "passive foreign investment company" in 2018 and future taxable years, which may have adverse U.S.
federal income tax consequences for U.S. shareholders; and

�
other risks and uncertainties, including those listed under the caption "Risk Factors" in this prospectus supplement and the
accompanying prospectus and the documents incorporated herein and therein by reference.

          These forward-looking statements are only predictions, and we may not actually achieve the plans, intentions or expectations disclosed in
our forward-looking statements, so you should not place undue reliance on our forward-looking statements. Actual results or events could differ
materially from the plans, intentions and expectations disclosed in the forward-looking statements we make. We have based these
forward-looking statements largely on our current expectations and projections about future events and trends that we believe may affect our
business, financial condition and operating results. We have included important factors in the cautionary statements included in this prospectus
supplement and the accompanying prospectus, particularly under the caption "Risk Factors," including the risks described in the documents
incorporated herein by reference, including our most recent Quarterly Report on Form 10-Q for the quarter ended September 30, 2017, or our
September 2017 Quarterly Report, which could cause actual future results or events to differ materially from the forward-looking statements that
we make. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or
investments we may make.

          You should read this prospectus supplement and the accompanying prospectus, including the documents that we incorporate herein and
therein by reference, with the understanding that our actual future results may be materially different from what we expect. We qualify all of our
forward-looking statements by these cautionary statements.

          This prospectus supplement and the accompanying prospectus, including the documents incorporated herein and therein by reference,
include statistical and other industry and market data that we obtained from industry publications and research, surveys and studies conducted by
third parties. Industry publications and third-party research, surveys and studies generally indicate that their information has been obtained from
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sources believed to be reliable, although they do not guarantee the accuracy or completeness of such information. While we believe these
industry publications and third party research, surveys and studies are reliable, you are cautioned not to give undue weight to this information.

S-4

Edgar Filing: BeiGene, Ltd. - Form 424B5

10



Table of Contents

 SUMMARY

          This summary highlights selected information about us and the ADSs that we are offering. It may not contain all of the information that
may be important to you. Before investing in the ADSs, you should read this entire prospectus supplement and the accompanying prospectus,
including the documents incorporated by reference herein and therein carefully for a more complete understanding of our business and this
offering, including our consolidated financial statements, and the sections entitled "Risk Factors" and "Management's Discussion and Analysis
of Financial Condition and Results of Operations" included and incorporated by reference in this prospectus supplement and the accompanying
prospectus.

 Company Overview

          We are a commercial-stage biopharmaceutical company rooted in China that is dedicated to becoming a global leader in the discovery,
development and commercialization of innovative, molecularly targeted and immuno-oncology drugs for the treatment of cancer.

          We have three internally-developed late-stage clinical drug candidates:

�
Zanubrutinib (BGB-3111) � an investigational small molecule inhibitor of Bruton's tyrosine kinase, or BTK, that is currently
being evaluated in a broad registrational clinical program globally and in China as a monotherapy and in combination with
other therapies to treat various lymphomas;

�
Tislelizumab (BGB-A317) � an investigational humanized monoclonal antibody against the immune checkpoint receptor
PD-1 that is currently being evaluated in a broad registrational clinical program globally and in China as a monotherapy and
in combination with other therapies to treat various solid and hematological cancers; and

�
Pamiparib (BGB-290) � an investigational small molecule inhibitor of PARP1 and PARP2 that is being evaluated as a
potential monotherapy and in combination for various solid tumors. It is currently in a pivotal clinical trial in China and is
expected to enter late-stage development globally in 2018.

          In 2017, we entered into a strategic collaboration with Celgene Corporation, or Celgene, in which we granted Celgene exclusive rights to
develop and commercialize tislelizumab for solid tumors in the United States, Europe, Japan, and the rest of the world outside of Asia. We
retained rights to tislelizumab for solid tumors in Asia (ex-Japan) and for hematological malignancies and internal combinations globally.

          In addition, Celgene granted us an exclusive license to market its approved cancer therapies ABRAXANE®, REVLIMID®, and
VIDAZA® in China excluding Hong Kong, Macau and Taiwan and also transferred its commercial operations and personnel in China to us in
connection with our acquisition of 100% of the equity interests of Celgene Pharmaceutical (Shanghai) Co., Ltd., which has allowed us to
generate product revenue in China since September 2017 and which we expect to expand in preparation for the potential launch of our internally
developed drug candidates and our other in-licensed drug candidates in China.

          As of January 1, 2018, we have a global team of over 850 employees, including more than 400 scientists and clinicians, in China, the
United States and Australia. Our offices are located in Beijing; Shanghai; Cambridge, MA; Fort Lee, NJ; and the San Francisco Bay Area, CA;
including a research and development center in Beijing, manufacturing sites in Suzhou and Guangzhou, and commercial operations in Shanghai.
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          The following table summarizes the status of our product portfolio and pipeline as of the date of this prospectus supplement:

Abbreviations: WM = Waldenstrom's macroglobulinemia; CLL = chronic lymphocytic leukemia; MCL = mantle cell lymphoma; FL =
follicular lymphoma; NSCLC = non-small cell lung cancer; HCC = hepatocellular carcinoma; MM = multiple myeloma; HL =
Hodgkin's lymphoma; NHL = non-Hodgkin's lymphoma; DLBCL = diffuse large B-cell lymphoma; MDS = Myelodysplastic
syndrome; AML = acute myeloid leukemia; UC = urothelial carcinoma; CMMoL = chronic myelomonocytic leukemia; 1L/2L/3L =
first, second or third line; R/R = relapsed/refractory; ND = newly diagnosed.

*
Some indications will not require a non-pivotal Phase 2 clinical trial prior to beginning pivotal Phase 2 or 3 clinical trials.

**
Confirmatory clinical trials post-approval are required for accelerated approvals.

1

Celgene has the right to develop and commercialize tislelizumab in solid tumors in the United States, European Union, Japan and the
rest-of-world outside of Asia.

2

Limited collaboration with Merck KGaA.

3

Partnership with Mirati Therapeutics, Inc.

 Recent Developments
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          On January 9, 2018, we announced that we had entered into a commercial supply agreement with Boehringer Ingelheim
Biopharmaceuticals (China) Ltd., or BI, for tislelizumab, which will be manufactured at BI's facility in Shanghai.
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          On January 8, 2018, we announced that we had entered into an exclusive license agreement with Mirati Therapeutics, Inc., or Mirati, for
the development, manufacturing and commercialization of Mirati's investigational tyrosine kinase inhibitor sitravatinib in Asia (excluding
Japan), Australia, and New Zealand.

          We expect that as of December 31, 2017, our cash and cash equivalents and short-term investments were between $835 million and
$840 million. Our independent registered public accountants have not audited, reviewed or performed any procedures with respect to this
financial data and accordingly do not express an opinion or any other form of assurance with respect thereto. This amount could change as a
result of further review.

 Risks Associated With Our Business

          Our business is subject to a number of risks of which you should be aware before making an investment decision. These risks are
discussed more fully in the "Risk Factors" section of this prospectus supplement and the accompanying prospectus, including the documents
incorporated by reference herein and therein and under "Risk Factors" in our September 2017 Quarterly Report. These risks include, but are not
limited to, the following:

�
We are a globally focused biopharmaceutical company and have a limited operating history, which may make it difficult to
evaluate our current business and predict our future performance.

�
We have a history of incurring net losses and anticipate that we will continue to incur net losses for the foreseeable future.

�
We will need to obtain additional financing to fund our operations, and if we are unable to obtain such financing, we may be
unable to complete the development and commercialization of our primary drug candidates.

�
We depend substantially on the success of our drug candidates, particularly zanubrutinib, tislelizumab and pamiparib, which
are in clinical development as monotherapies and in combination. Clinical trials of our drug candidates may not be
successful. If we are unable to commercialize our drug candidates, or experience significant delays in doing so, our business
will be materially harmed.

�
If we are not able to obtain, or experience delays in obtaining, required regulatory approvals, we will not be able to
commercialize our drug candidates, and our ability to generate revenue will be materially impaired.

�
Even if any of our drug candidates receives regulatory approval, they may fail to achieve the degree of market acceptance by
physicians, patients, third-party payors and others in the medical community necessary for commercial success.

�
If we are unable to obtain and maintain patent protection for our technology and drugs, our competitors could develop and
commercialize technology and drugs similar or identical to ours, and our ability to successfully commercialize our
technology and drugs may be adversely affected.

�
We rely on third parties to conduct our preclinical studies and clinical trials and manufacture our drugs and drug candidates.
If these third parties do not successfully carry out their contractual duties or meet expected deadlines, we may not be able to
obtain regulatory approval for or commercialize our drugs and drug candidates and our business could be substantially
harmed.
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�
We have entered into collaborations and may form or seek collaborations or strategic alliances or enter into additional
licensing arrangements in the future, and we may not realize the benefits of such alliances or licensing arrangements.

�
Our global collaboration with Celgene and the associated acquisition of Celgene's commercial operations in China could
disrupt our business and harm our financial condition if we are not able to successfully integrate the acquired business into
ours, and the expected benefits of the acquisition may not materialize.

�
We will need to increase the size and capabilities of our organization, and we may experience difficulties in managing our
growth.

�
Changes in the political and economic policies of the PRC government may materially and adversely affect our business,
financial condition and results of operations and may result in our inability to sustain our growth and expansion strategies.

 Company and Other Information

          We are an exempted company incorporated in the Cayman Islands with limited liability on October 28, 2010. Any company that is
registered in the Cayman Islands but conducts business mainly outside of the Cayman Islands may apply to be registered as an exempted
company. The principal executive office of our research and development operations is located at No. 30 Science Park Road, Zhong-Guan-Cun
Life Science Park, Changping District, Beijing 102206, People's Republic of China. Our telephone number at this address is +86 10 58958000.
Our current registered office in the Cayman Islands is located at the offices of Mourant Ozannes Corporate Services (Cayman) Limited, 94
Solaris Avenue, Camana Bay, Grand Cayman KY1-1108, Cayman Islands. Our website address is www.beigene.com. We do not incorporate the
information on or accessible through our website into this prospectus supplement, and you should not consider any information on, or that can be
accessed through, our website as part of this prospectus supplement. The ADSs are listed on the NASDAQ under the symbol "BGNE".
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 THE OFFERING

The Offering: We are offering 7,425,750 ADSs in this offering.
Ordinary Shares Outstanding Immediately
After This Offering:

686,307,080 shares (or 692,742,730 shares if the underwriters exercise their option to purchase
additional ADSs in full).

Option to Purchase Additional ADSs: We have granted a 30-day option to the underwriters to purchase up to an additional 495,050
ADSs.

American Depositary Shares: Each ADS represents 13 ordinary shares. You will have the rights of an ADS holder as
provided in the deposit agreement among us, the depositary and all holders and beneficial
owners of ADSs issued thereunder. To better understand the terms of the ADSs, you should
carefully read the section in the accompanying prospectus titled "Description of Securities,"
which is incorporated by reference into this prospectus supplement, and the deposit agreement
referred to therein.
Investors in the ADSs will be able to trade our securities and receive distributions on them to
the extent described in the section in the accompanying prospectus titled "Description of
Securities."

Depositary: Citibank, N.A.
Use of Proceeds: We estimate that we will receive net proceeds from this offering of approximately

$710.2 million (or approximately $757.6 million if the underwriters exercise their option to
purchase additional ADSs in full), after deducting estimated underwriting discounts and
commissions and estimated offering expenses payable by us. We expect to use the net proceeds
from this offering for working capital and other general corporate purposes, including research
and development activities. See "Use of Proceeds" for additional information.

Risk Factors: You should carefully read "Risk Factors" beginning on page S-11 and the other information
included in this prospectus supplement and the accompanying prospectus, including our
September 2017 Quarterly Report and the other documents incorporated by reference herein
and therein, for a discussion of risks that you should consider before deciding to invest in the
ADSs.

NASDAQ Trading Symbol: "BGNE"
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Agreements to Purchase: Two of our existing affiliates, including investors affiliated with Baker Bros. Advisors and
Hillhouse Capital Management, Ltd., have agreed to purchase an aggregate of 3,555,675 ADSs
in this offering on the same terms as other investors. The underwriters will receive the same
underwriting discounts on the ADSs purchased by these investors as they will on any other
ADSs sold to the public in this offering.

          The number of ordinary shares to be outstanding after this offering is based on 589,772,330 ordinary shares outstanding as of
September 30, 2017, including 1,106,250 issued but unvested restricted shares, and excludes:

�
22,346,848 shares issuable upon the exercise of options outstanding as of September 30, 2017 pursuant to our 2011 Option
Plan, as amended, or the 2011 Plan, at a weighted-average exercise price of $0.39 per share;

�
93,261,902 shares issuable upon the exercise of options outstanding as of September 30, 2017 pursuant to our 2016 Share
Option and Incentive Plan, or the 2016 Plan, at a weighted-average exercise price of $3.20 per share;

�
1,212,411 shares issuable upon the vesting of restricted share units outstanding as of September 30, 2017 pursuant to our
2016 Plan;

�
164,532 shares reserved for future issuance under our 2016 Plan as of September 30, 2017; and

�
15,200,667 shares issuable upon the exercise of options granted prior to our initial public offering outside our 2011 Plan or
2016 Plan as of September 30, 2017, at an exercise price of $0.50 per share.

          Unless otherwise indicated, all information in this prospectus supplement reflects or assumes the following:

�
no issuance or exercise of share options or issuance or vesting of restricted share units after September 30, 2017; and

�
no exercise by the underwriters of their option to purchase additional ADSs in this offering.

S-10
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 RISK FACTORS

Investing in the ADSs involves a high degree of risk. You should carefully consider the following risks and all other information contained
in or incorporated by reference into this prospectus supplement or the accompanying prospectus, including the risks and uncertainties discussed
under "Risk Factors" in our September 2017 Quarterly Report, as updated by the risks described under "Risk Factors" in the accompanying
prospectus and as further updated by the risks described below, as well as in other documents that we subsequently file with the SEC that are
incorporated by reference into this prospectus supplement. See also "Where You Can Find More Information."

Risks Related to the American Depositary Shares and This Offering

The price of the ADSs historically has been volatile, which may affect the price at which you could sell the ADSs.

          The market price for the ADSs has varied between a high price of $118.95 on October 10, 2017 and a low price of $31.00 on January 12,
2017 in the 12-month period ending on January 12, 2018. This volatility may affect the price at which you could sell the ADSs. The ADS price
is likely to continue to be volatile and subject to significant price and volume fluctuations in response to market and other factors, including the
other factors discussed in these "Risk Factors" and under "Risk Factors" in our September 2017 Quarterly Report and our subsequent periodic
reports; variations in our quarterly operating results from our expectations or those of securities analysts or investors; downward revisions in
securities analysts' estimates; and announcement by us or our competitors of significant acquisitions, strategic partnerships, joint ventures or
capital commitments.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

          Our management will have broad discretion in the application of the net proceeds that we receive from this offering, including
applications for working capital, possible acquisitions and other general corporate purposes, and we may spend or invest these proceeds in a way
with which our shareholders disagree. The failure by our management to apply these funds effectively could harm our business and financial
condition. Pending their use, we may invest the net proceeds from this offering in a manner that does not produce income or that loses value.
These investments may not yield a favorable return to our investors.

As the public offering price is substantially higher than our net tangible book value per ordinary share, you will incur immediate and
substantial dilution.

          If you purchase ADSs in this offering, you will pay more for your ADSs than the amount paid by existing holders for their ordinary shares
or ADSs on a per ADS basis. As a result, you will experience immediate and substantial dilution of $73.25 per ADS (assuming no exercise of
outstanding options to acquire ordinary shares, no vesting of outstanding restricted share units, and no exercise of the underwriters' option to
purchase additional ADSs), representing the difference between our pro forma as adjusted net tangible book value per ADS as of September 30,
2017, after giving effect to this offering, and the public offering price of $101.00 per ADS. In addition, you will experience further dilution to
the extent that our ordinary shares are issued upon the exercise of share options or vesting of restricted share units. All of the ordinary shares
issuable upon the exercise of currently outstanding share options will be issued at a purchase price on a per ADS basis that is less than the public
offering price per ADS in this offering. For a further description of the dilution that you will experience immediately after this offering, see the
section of this prospectus supplement titled "Dilution."
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Future sales of the ADSs in the public market could cause the ADS price to fall.

          The ADS price could decline as a result of sales of a large number of the ADSs or the perception that these sales could occur. These sales,
or the possibility that these sales may occur, also might make it more difficult for us to sell equity securities in the future at a time and at a price
that we deem appropriate.

          Upon completion of this offering, assuming the underwriters do not exercise their option to purchase additional shares, approximately
82.6% of our outstanding ordinary shares immediately after this offering will not be subject to lock-up agreements and may be freely converted
into ADSs and sold to the public after this offering from time to time. In connection with this offering, our directors and executive officers,
certain trusts and parties affiliated with such directors and officers and certain holders of our shares, who collectively held 119,938,970 ordinary
shares as of January 12, 2018 (including shares held in the form of ADSs), have signed lock-up agreements which, subject to certain exceptions,
prevent them from selling any of our ordinary shares or ADSs, or any securities convertible into or exercisable or exchangeable for ordinary
shares or ADSs for a period of not less than 90 days from the date of this prospectus supplement without the prior written consent of each of the
representatives. Certain trusts and parties affiliated with our directors and officers, who collectively held 144,387,671 ordinary shares as of
January 12, 2018 (including shares held in the form of ADSs), have not signed lock-up agreements. The representatives may, in their sole
discretion and at any time, without notice release some or all of the shares or ADSs subject to lock-up agreements prior to the expiration of the
90-day period. See "Underwriting" for a discussion of certain transfer restrictions. When determining whether or not to release shares or ADSs
from the lock-up agreements, the representatives may consider, among other factors, the shareholder's reasons for requesting the release, the
number of shares or ADSs for which the release is being requested and market conditions at the time. All ADSs representing our ordinary shares
sold in this offering will be freely transferable by persons other than our "affiliates" without restriction or additional registration under the
Securities Act. The ordinary shares outstanding after this offering will be available for sale, upon the expiration of the 90-day lock-up period
described above beginning from the date of this prospectus supplement (if applicable to such holder), subject to volume and other restrictions as
applicable under Rule 144 and Rule 701 under the Securities Act. Any or all of these shares may be released prior to the expiration of the
applicable lock-up period at the discretion of one of the designated representatives. To the extent shares are released before the expiration of the
applicable lock-up period and sold into the market, the market price of the ADSs could decline significantly.

          Furthermore, we have or plan to register the offer and sale of all ordinary shares that we have issued and may issue in the future under our
equity compensation plans, including upon the exercise of share options and vesting of restricted share units. Subject to the lock-up agreements
described above, these ordinary shares can be freely sold in the public market upon issuance. If these additional ordinary shares are sold, or if it
is perceived that they will be sold, in the public market, the trading price of our ADSs could decline.

          As of September 30, 2017, we had 589,772,330 ordinary shares outstanding, of which 394,563,689 ordinary shares were held in the form
of 30,351,053 ADSs. Of this amount, 32,746,416 ordinary shares issued to Celgene Switzerland LLC at the closing of the Celgene transactions
are subject to a one-year lock-up until August 31, 2018.

          On May 26, 2017, we filed a registration statement on Form S-3 on behalf of certain shareholders, registering 299,279,370 ordinary shares
in the form of 23,021,490 ADSs to be resold by the selling shareholders identified therein and in any related prospectus supplement from time to
time. As of September 30, 2017, the holder of approximately 224,372 of our then-outstanding ordinary shares, had rights, subject to some
conditions, to include its ordinary shares in registration
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statements we may file for ourselves or other shareholders. We have also agreed to grant certain registration rights with respect to the shares
issued to Celgene Switzerland in the event that the shares not eligible for sale under Rule 144.

          In addition, in the future, we may issue additional ordinary shares or other equity or debt securities convertible into ordinary shares in
connection with a financing, acquisition, licensing or collaboration, litigation settlement, employee arrangements or otherwise. Any such
issuance could result in substantial dilution to our existing shareholders and could cause the ADS price to decline.

The market price of ADSs may be adversely affected by market conditions affecting the stock markets in general, including price and trading
fluctuations on the NASDAQ.

          Market conditions may result in volatility in the level of, and fluctuations in, market prices of stocks generally and, in turn, the ADSs and
sales of substantial amounts of the ADSs or ordinary shares in the market, in each case being unrelated or disproportionate to changes in our
operating performance. The overall economy has recently contributed to the volatility of the markets, which may have an effect on the market
price of the ADSs.

We may be a passive foreign investment company in future taxable years, which may have adverse U.S. federal income tax consequences for
U.S. shareholders.

          U.S. investors should be aware that we determined that we were a passive foreign investment company, within the meaning of
Section 1297 of the Internal Revenue Code of 1986, as amended, or PFIC, for 2016. Based on the composition of our assets and income in 2017,
we believe we were not a PFIC for 2017 and based on the expected composition of our assets and income, we do not expect to be a PFIC for
2018. However, as our PFIC status must be determined annually with respect to each taxable year and will depend on the composition and
character of our assets and income and the value of our assets (which may be determined, in part, by reference to the market value of our ADSs,
which may be volatile) over the course of such taxable year and as we currently hold and expect to continue to hold a substantial amount of cash
and cash equivalents, we may be a PFIC in any taxable year. If we are a PFIC for any taxable year during a U.S. shareholder's holding period of
the ADSs or ordinary shares, then, regardless of whether we cease to meet the threshold requirements for PFIC status, such U.S. shareholder
generally will be required to treat any gain realized upon a disposition of the ADSs or ordinary shares, or any "excess distribution" received on
the ADSs or ordinary shares, as ordinary income earned over the U.S. shareholder's holding period for the ADSs or ordinary shares, and to pay
the applicable taxes on such ordinary income along with an interest charge at the rate applicable to underpayments of tax on a portion of the
resulting tax liability. In addition, the U.S. shareholder would be subject to the same adverse U.S. federal income tax consequences on (i) certain
distributions by any of our subsidiaries treated as PFICs ("lower-tier PFICs"), and (ii) a disposition of shares of a lower-tier PFIC, in each case
as if the U.S. shareholder owned the shares of the relevant lower-tier PFIC directly, even though the U.S. shareholder has not received the
proceeds of those distributions or dispositions. For further information, U.S. shareholders should read the discussion under "Taxation�Material
United States Federal Income Tax Considerations�Passive Foreign Investment Company" in the accompanying prospectus. Each U.S. shareholder
should consult its own tax advisors regarding the PFIC rules and the U.S. federal income tax consequences of the acquisition, ownership and
disposition of the ADSs or ordinary shares.
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Risks Related to Obtaining Regulatory Approval for Our Drug Candidates

Our drug candidates may cause undesirable adverse events or have other properties that could interrupt, delay or halt clinical trials, delay or
prevent regulatory approval, limit the commercial profile of an approved label, or result in significant negative consequences following any
regulatory approval.

          Undesirable adverse events, or AEs, caused by our drug candidates could cause us or regulatory authorities to interrupt, delay or halt
clinical trials and could result in a more restrictive label or the delay or denial of regulatory approval by the FDA, CFDA, EMA or other
comparable regulatory authority. Results of our trials could reveal a high and unacceptable severity or prevalence of AEs. In such an event, our
trials could be suspended or terminated and the FDA, CFDA, EMA or other comparable regulatory authorities could order us to cease further
development of, or deny approval of, our drug candidates for any or all targeted indications.

          Treatment-related serious adverse events, or SAEs, that have been reported in our monotherapy clinical trials include but not are limited to
the following: (i) for BGB-3111, petechiae (spots that appear on the skin as a result of bleeding), purpura (subcutaneous bleeding), bruising,
other serious hemorrhage (grade 3 hemorrhage or central nervous system hemorrhage of any grade), atrial fibrillation, diarrhea, haemothorax,
colitis, febrile neutropenia, neutropenia, anemia, thrombocytopenia, pneumonia, renal hematoma, urinary tract infection, pneumonitis,
leukocytosis, lymphocytosis, toxic epidermal necrolsysis, septic shock, cardiac arrest and headache; (ii) for BGB-A317, colitis, hypotension,
diarrhea, diabetes mellitus, diabetic ketoacidosis, dyspnea, hypoxia, pneumonitis, fatigue, alanine aminotransferase, or ALT, increase, aspartate
aminotransferase, or AST, increase, gamma-glutamyl transferase, or GGT, increase, autoimmune pancreatitis, back pain, dermatitis,
hyperglycaemia, hyperthyroidism, nausea, proteinuria, stomatitis, bilirubin increase, leukopenia, neutropenia, pyrexia, mucosal inflammation
and hepatitis; (iii) for BGB-290, anemia, neutropenia, nausea, vomiting, thrombocytopenia, diarrhea, fatigue, neutropenia and acute myeloid
leukemia / myelodysplastic syndrome; and (iv) for BGB-283, thrombocytopenia, fatigue, nausea, anemia, neutropenia, vomiting, hepatitis, ALT
increase, AST increase, GGT increase, pyrexia, decreased appetite, hypophosphataemia, hand-foot syndrome, hypertension, weight decrease,
lymphopenia, leukopenia, and constipation. Some of these events have led to patient death.

          In addition, treatment-related SAEs that have been reported in our combination clinical trials include but are not limited to the following:
(i) for the BGB-3111 and obinutuzumab combination, neutropenia, thrombocytopenia, pneumonia, infusion-related reaction, and serious
hemorrhage, including one report of a grade 3 intracranial hemorrhage SAE, which is possibly drug related, in one Diffuse Large B-Cell
Lymphoma patient that caused the patient's treatment with BGB-3111 to be interrupted; (ii) for the BGB-3111 and BGB-A317 combination,
haemolytic anaemia, pneumonia, pneumonitis, anemia, autoimmune encephalitis, dyspnea, ALT increase, GGT increase, infusion-related
reaction, peripheral edema, pyrexia, thrombocytopenia, limb abscess, ulcerative keratitis, catheter site hemorrhage, hemolytic transfusion
reaction, nausea, lymph gland infection and eczema; and (iii) for the BGB-290 and BGB-A317 combination, nausea, vomiting, hepatitis, ALT
increase, AST increase, GGT increase, fatigue, anemia, liver injury, hypophysitis, and neutropenia. Some of these events have led to patient
death.

          Drug-related AEs or SAEs could affect patient recruitment or the ability of enrolled subjects to complete the trial, and could result in
potential product liability claims. Any of these occurrences may harm our reputation, business, financial condition and prospects significantly.
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          Additionally, if we or others identify undesirable side effects caused by our drugs or any future approved drug candidates, a number of
potentially significant negative consequences could result, including:

�
we may suspend marketing of the drug;

�
regulatory authorities may withdraw approvals or revoke licenses of the drug;

�
regulatory authorities may require additional warnings on the label;

�
we may be required to develop a REMS for the drug, as is the case with REVLIMID®, or, if a REMS is already in place, to
incorporate additional requirements under the REMS, or to develop a similar strategy as required by a comparable regulatory
authority;

�
we may be required to conduct post-market studies;

�
we could be sued and held liable for harm caused to subjects or patients; and

�
our reputation may suffer.

          Any of these events could prevent us from achieving or maintaining market acceptance of the particular drug or drug candidate, and could
significantly harm our business, results of operations and prospects.

          Further, combination therapy, such as using our wholly-owned drug candidates as well as third-party products, involves unique AEs that
could be exacerbated compared to AEs from monotherapies. These types of AEs could be caused by our drug candidates and could also cause us
or regulatory authorities to interrupt, delay or halt clinical trials and could result in a more restrictive label or the delay or denial of regulatory
approval by the FDA, CFDA, EMA or other comparable regulatory authority. Results of our trials could reveal a high and unacceptable severity
or prevalence of AEs.
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 USE OF PROCEEDS

          We estimate that the net proceeds to us from the sale of ADSs that we are selling in this offering will be approximately $710.2 million,
after deducting underwriting discounts and commissions and estimated offering expenses payable by us. If the underwriters exercise their option
to purchase an additional 495,050 ADSs in full, we estimate that our net proceeds will be approximately $757.6 million, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us.

          We intend to use the net proceeds from this offering to fund our ongoing research and clinical development efforts, including our ongoing
and planned registrational trials for zanubrutinib, tislelizumab and pamiparib, both in China and globally; our other ongoing and planned clinical
trials; regulatory filing and registration of our late-stage drug candidates; expansion of commercial operations in China and preparation for
launch of our drug candidates globally; business development activities; and working capital and other general corporate purposes. We expect to
significantly increase our clinical development and other expenses in 2018 as compared to 2017 in support of the planned expansion of our
clinical development programs and potential regulatory filings for our lead drug candidates.

          We may also use a portion of the net proceeds of this offering for the acquisition or licensing, as the case may be, of additional
technologies, drugs or drug candidates, other assets or businesses, or for other strategic investments or opportunities, although we have no
current understandings, agreements or commitments to do so at this time.

          This expected use of the net proceeds from this offering represents our intentions based upon our current plans and business conditions. As
of the date of this prospectus supplement, we cannot predict with certainty all of the particular uses set forth above. The amounts and timing of
our actual expenditures and the extent of clinical development may vary significantly depending on numerous factors, including the progress of
our development efforts, the status of and results from preclinical studies and any ongoing clinical trials or clinical trials we may commence in
the future, as well as any collaborations that we may enter into with third parties for our drug candidates and any unforeseen cash needs. As a
result, our management will retain broad discretion over the allocation of the net proceeds from this offering and may change the allocation of
use of these proceeds among the uses described above. An investor will not have the opportunity to evaluate the economic, financial or other
information on which we base our decisions on how to use the proceeds.

          Pending our use of the net proceeds from this offering, we intend to invest the net proceeds in a variety of capital preservation
investments, including short-term, investment-grade, interest-bearing instruments, or hold the net proceeds as cash.
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 MARKET INFORMATION

          The ADSs have been publicly traded on the NASDAQ under the symbol "BGNE" since our initial public offering on February 3, 2016,
which was completed at a price to the public of $24.00 per ADS. Prior to that date, there was no public trading market for the ADSs. The
following table sets forth the high and low intraday sale prices per ADS on the NASDAQ for the periods indicated.

Per ADS
      
Period High Low
      
Fiscal Year Ended December 31, 2016
First quarter (beginning February 3, 2016) $ 35.55 $ 22.51
Second quarter $ 33.31 $ 26.01
Third quarter $ 33.92 $ 24.53
Fourth quarter $ 37.89 $ 26.58

Fiscal Year Ended December 31, 2017
First quarter $ 41.81 $ 29.88
Second quarter $ 45.99 $ 34.58
Third quarter $ 103.80 $ 45.21
Fourth quarter $ 118.95 $ 77.54

Fiscal Year Ending December 31, 2018
First quarter (through January 17) $ 107.08 $ 96.92
          On January 17, 2018, the last reported sale price of the ADSs on the NASDAQ was $102.63 per ADS. As of January 12, 2018, there were
approximately 91 holders of record of our ordinary shares and five holders of record of the ADSs. This number does not include beneficial
owners whose ADSs are held by nominees in street name.
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 CAPITALIZATION

          The following table sets forth our cash and cash equivalents, short-term investments, long-term bank loan (including current portion),
shareholder loan and capitalization as of September 30, 2017:

�
on an actual basis; and

�
on a pro forma as adjusted basis to give effect to our sale in this offering of 7,425,750 ADSs at the public offering price,
after deducting underwriting discounts and commissions and estimated offering expenses payable by us and assuming no
exercise of the underwriters' option to purchase additional ADSs.

          You should read this table together with our consolidated financial statements and related notes appearing in our 2016 Annual Report and
our September 2017 Quarterly Report, included and incorporated by reference in this prospectus supplement and the accompanying prospectus,
as well as the information set forth under the headings "Selected Consolidated Financial and Other Data" and "Management's Discussion and
Analysis of Financial Condition and Results of Operations" in our 2016 Annual Report and the information set forth under the headings
"Financial Statements" and "Management's Discussion and Analysis of Financial Condition and Results of Operations" in our September 2017
Quarterly Report.

September 30, 2017
      

Actual
Pro Forma

As Adjusted
      

(unaudited)
(in thousands, except

share
and per share amounts)

Cash and cash equivalents $ 208,510 $ 918,686
Short-term investments $ 548,925 548,925
Long-term bank loan (including current portion) $ 18,036 18,036
Shareholder loan $ 140,311 140,311
Shareholders' equity:
Ordinary shares, $0.0001 par value; 9,500,000,000 shares authorized, 589,772,330(1) shares issued and
outstanding (actual); 9,500,000,000 shares authorized, 686,307,080 shares issued and outstanding (pro
forma as adjusted) 59 69
Undesignated shares, $0.0001 par value; no shares authorized, issued or outstanding (actual);
500,000,000 shares authorized and no shares issued or outstanding (pro forma as adjusted) � �
Additional paid-in capital 981,237 1,691,403
Accumulated other comprehensive loss 38 38
Accumulated deficit (231,194) (231,194)
Noncontrolling interest 14,349 14,349
Total equity 764,489 1,474,665
Total capitalization $ 922,836 $ 1,633,012

(1)
Shares issued and outstanding include 1,106,250 issued but unvested restricted shares as of September 30,
2017.
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          The actual and pro forma as adjusted information set forth in the table excludes:

�
22,346,848 shares issuable upon the exercise of options outstanding as of September 30, 2017 pursuant to our 2011 Plan at a
weighted-average exercise price of $0.39 per share;

�
93,261,901 shares issuable upon the exercise of options outstanding as of September 30, 2017 pursuant to our 2016 Plan at a
weighted-average exercise price of $3.20 per share;

�
1,212,411 shares issuable upon the vesting of restricted share units outstanding as of September 30, 2017 pursuant to our
2016 Plan;

�
164,532 shares reserved for future issuance under our 2016 Plan as of September 30, 2017; and

�
15,200,667 shares issuable upon the exercise of options granted outside our 2011 Plan or 2016 Plan as of September 30,
2017, at an exercise price of $0.50 per share.
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 DILUTION

          If you invest in the ADSs in this offering, your interest will be diluted to the extent of the difference between the public offering price per
ADS and the pro forma as adjusted net tangible book value per ADS immediately after this offering.

          Our net tangible book value as of September 30, 2017 was $755.1 million, or $1.28 per outstanding ordinary share as of that date, and
$16.64 per ADS. Net tangible book value represents our total tangible assets less our total tangible liabilities. Pro forma as adjusted net tangible
book value per ordinary share is calculated after giving effect to the issuance of ordinary shares in the form of ADSs by us in this offering.
Dilution is determined by subtracting pro forma as adjusted net tangible book value per ordinary share from the public offering price per
ordinary share.

          Without taking into account any other changes in net tangible book value after September 30, 2017, other than to give effect to the
issuance and sale by us of 96,534,750 ordinary shares in the form of 7,425,750 ADSs in this offering at the public offering price, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us, our pro forma as adjusted net tangible book value as of
September 30, 2017 would have been $1.5 billion, or $2.13 per outstanding ordinary share and $27.75 per ADS. This represents an immediate
increase in pro forma as adjusted net tangible book value of $0.85 per ordinary share and $11.11 per ADS to the existing shareholders and an
immediate dilution in net tangible book value of $5.64 per ordinary share and $73.25 per ADS to investors purchasing ADSs in this offering.
The following table illustrates this dilution:

Per Share Per ADS
        
Assumed public offering price per share $ 7.77 $ 101.00
Historical net tangible book value per share as of September 30, 2017 $ 1.28 $ 16.64
Increase in pro forma net tangible book value per share attributable to new investors 0.85 11.11
Pro forma as adjusted net tangible book value per share after this offering 2.13 27.75
Dilution per share to investors participating in this offering $ 5.64 $ 73.25
          If the underwriters exercise their option to purchase additional ADSs in full, the pro forma as adjusted net tangible book value would be
$2.18 per ordinary share and $28.39 per ADS, and the dilution in pro forma as adjusted net tangible book value to investors in this offering
would be $5.59 per ordinary share and $72.61 per ADS.

          The pro forma as adjusted information discussed above is illustrative only. Our net tangible book value following the closing of this
offering is subject to adjustment based on the actual public offering price of the ADSs and other terms of this offering determined at pricing.

          The above discussion and tables are based on 589,772,330 ordinary shares outstanding as of September 30, 2017, including 1,106,250
issued but unvested restricted shares, and excludes:

�
22,346,848 shares issuable upon the exercise of options outstanding as of September 30, 2017 pursuant to our 2011 Option
Plan, as amended, or the 2011 Plan, at a weighted-average exercise price of $0.39 per share;

�
93,261,902 shares issuable upon the exercise of options outstanding as of September 30, 2017 pursuant to our 2016 Plan, at a
weighted-average exercise price of $3.20 per share;

�
1,212,411 shares issuable upon the vesting of restricted share units outstanding as of September 30, 2017 pursuant to our
2016 Plan;
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�
164,532 shares reserved for future issuance under our 2016 Plan as of September 30, 2017; and

�
15,200,667 shares issuable upon the exercise of options granted outside our 2011 Plan or 2016 Plan as of September 30,
2017, at an exercise price of $0.50 per share.

          To the extent that outstanding options are exercised or restricted share units vest, you will experience further dilution. In addition, we may
choose to raise additional capital due to market conditions or strategic considerations even if we believe we have sufficient funds for our current
or future operating plans. To the extent that additional capital is raised through the sale of equity or convertible debt securities, the issuance of
these securities may result in further dilution to our shareholders.
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 DIVIDEND POLICY

          We have never declared or paid any dividends on our ordinary shares or any other securities. We currently intend to retain all available
funds and any future earnings, if any, to fund the development and expansion of our business and we do not anticipate paying any cash dividends
in the foreseeable future. Investors should not purchase the ADSs with the expectation of receiving cash dividends.

          Any future determination to pay dividends will be made at the discretion of our board of directors and may be based on a number of
factors, including our future operations and earnings, capital requirements and surplus, general financial condition, contractual restrictions and
other factors that our board of directors may deem relevant. If we pay any dividends, we will pay the ADS holders to the same extent as holders
of our ordinary shares, subject to the terms of the deposit agreement, as amended, including the fees and expenses payable thereunder. See the
section titled "Description of Securities" in the accompanying prospectus. Cash dividends on our ordinary shares, if any, will be paid in U.S.
dollars.

          If we pay dividends in the future, in order for us to distribute dividends to our shareholders and ADS holders, we will rely to some extent
on any dividends distributed by our PRC subsidiaries. Any dividend distributions from our PRC subsidiaries to us will be subject to PRC
withholding tax. In addition, regulations in the PRC currently permit payment of dividends of a PRC company only out of accumulated
distributable after-tax profits as determined in accordance with its articles of association and the accounting standards and regulations in China.
See the section of our September 2017 Quarterly Report titled "Risk Factors � Risks Related to Our Doing Business in the PRC � In the future, we
may rely to some extent on dividends and other distributions on equity from our principal operating subsidiaries to fund offshore cash and
financing requirements."
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 UNDERWRITING

          Under the terms and subject to the conditions of an underwriting agreement dated the date of this prospectus supplement, the underwriters
named below, for whom Goldman Sachs & Co. LLC, Morgan Stanley & Co. LLC, Cowen and Company, LLC and Leerink Partners LLC are
acting as representatives, have severally agreed to purchase, and we have agreed to sell to them, the number of ADSs indicated below:

Underwriters Number of ADSs
    
Goldman Sachs & Co. LLC 2,320,547
Morgan Stanley & Co. LLC 2,320,547
Cowen and Company, LLC 1,262,377
Leerink Partners LLC 1,188,120
William Blair & Company, L.L.C. 334,159
    
Total 7,425,750
    
   
    
          The underwriters are committed to take and pay for all of the ADSs being offered by this prospectus supplement, if any are taken, other
than the ADSs covered by the option described below unless and until this option is exercised.

          The underwriters have an option to buy up to an additional 495,050 ADSs from us to cover sales by the underwriters of a greater number
of ADSs than the total number set forth above. They may exercise that option for 30 days. If any ADSs are purchased pursuant to this option, the
underwriters will severally purchase ADSs in approximately the same proportion as set forth in the table above.

          The following table shows the per ADS and total underwriting discounts and commissions to be paid to the underwriters by us. These
amounts are shown assuming both no exercise and full exercise of the underwriters' option to purchase additional ADSs from us.

Paid by Us No Exercise Full Exercise
      
Per ADS $ 5.3025 $ 5.3025
Total $ 39,375,039 $ 42,000,042
          ADSs sold by the underwriters to the public will initially be offered at the public offering price set forth on the cover of this prospectus
supplement. Any ADSs sold by the underwriters to securities dealers may be sold at a discount of up to $3.18 per ADS from the public offering
price. After the initial offering of the ADSs, the underwriters may change the offering price and the other selling terms. The offering of the
ADSs by the underwriters is subject to receipt and acceptance and subject to the underwriters' right to reject any order in whole or in part.

          We and our officers, directors, certain trusts and parties affiliated with such directors and officers and certain other holders of our ordinary
shares, who collectively held 119,938,970 shares as of January 12, 2018, have agreed that we will not offer, sell, contract to sell, pledge, grant
any option to purchase, purchase any option or contract to sell, make any short sale or otherwise dispose of any of the ADSs or ordinary shares
or any of our securities that are substantially similar to the ADSs or ordinary shares, or any options or warrants to purchase any ADSs or
ordinary shares, or any securities convertible into, exchangeable for or that represent the right to receive the ADSs or ordinary shares, whether
now owned or hereinafter acquired, owned directly by us or these other persons (including holding as a custodian) or with respect to which we
or such other persons has beneficial ownership within the rules and regulations of the SEC (collectively the "Undersigned's Shares"), without the
prior consent of the representatives, for a period of 90 days

S-23

Edgar Filing: BeiGene, Ltd. - Form 424B5

30



Table of Contents

after the date of this prospectus supplement. We and such other persons have agreed that these restrictions expressly preclude us and such other
persons from engaging in any hedging or other transaction which is designed to or which reasonably could be expected to lead to or result in a
sale or disposition of our or such other persons' Undersigned's Shares even if such Undersigned's Shares would be disposed of by someone other
than us or such other persons. Prohibited hedging or other transactions includes without limitation any short sale or any purchase, sale or grant of
any right (including without limitation any put or call option) with respect to any of our or such other persons' Undersigned's Shares or with
respect to any security that includes, relates to, or derives any significant part of its value from such Undersigned's Shares.

          The restrictions described in the immediately preceding paragraph do not apply to transfers of the Undersigned's Shares:

          (a)     acquired in the offering, or transactions relating to the ordinary shares, ADSs or other securities acquired in open market
transactions after the date of the offering;

          (b)     as a bona fide gift or gifts;

          (c)     to any member of the immediate family of the locked-up person or any trust or other legal entity for the direct or indirect
benefit of the locked-up person or the immediate family of the locked-up person, or if the locked-up person is a trust, to any
beneficiary (including such beneficiary's estate) of the locked-up person, provided that any such transfer will not involve a disposition
for value;

          (d)     by will or intestate succession upon the death of the locked-up person;

          (e)     by operation of law or by order of a court of competent jurisdiction pursuant to a qualified domestic order or in connection
with a divorce settlement;

          (f)      by surrender or forfeiture of ordinary shares, ADSs or other securities to us to satisfy (x) tax withholding obligations upon
exercise or vesting or (y) the exercise price upon a cashless net exercise, in each case, of share options, equity awards, warrants or
other right to acquire ordinary shares or ADSs pursuant to our equity incentive plans described in this prospectus supplement and the
accompanying prospectus;

          (g)     pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction occurring after the
completion of the offering, in each case made to all holders of our ordinary shares, including in the form of ADSs, involving a change
of control, provided that (x) in the event that the tender offer, merger, consolidation or other such transaction is not completed, the
Undersigned's Shares will remain subject to the terms of the lock-up agreement and (y) no such transfer of ordinary shares, ADS or
any such warrant or other security will be permitted pursuant to this provision if such bona fide third-party tender offer, merger,
consolidated or other similar transaction is not approved by our board of directors, unless either (A) such transfer is required pursuant
to mandatory take-over or squeeze-out provisions under applicable law or (B) the failure to transfer such Undersigned's Shares would
result in such Undersigned's Shares being extinguished without value being received by the locked-up person;

          (h)     to us arising as a result of the termination of employment of the locked-up person and pursuant to employment agreements
under which we have the option to repurchase such Undersigned's Shares or a right of first refusal with respect to transfers of such
Undersigned's Shares, provided that any filing made pursuant to Section 16(a) of the Securities Exchange Act of 1934, as amended, or
the Exchange Act, will include a footnote noting the circumstances described in this clause;
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          (i)      pursuant to any sales of the Undersigned's Shares beginning 30 days after the date of this prospectus supplement pursuant
to a trading plan adopted pursuant to Rule 10b5-1 under the Exchange Act in effect as of the date of the lockup agreement and
disclosed to the representatives; provided any filing under Section 16(a) of the Exchange Act as a result of such sales will contain a
footnote disclosing that such sales were pursuant to a trading plan pursuant to Rule 10b5-1; or

          (j)      if the locked-up person is a corporation, partnership, limited liability company, trust or other business entity, (x) to another
corporation, partnership, limited liability company, trust or other affiliates (as defined in Rule 405 promulgated under the Securities
Act) of the locked-up person (including, for the avoidance of doubt, a fund managed by the same manager or managing member or
general partner or management company or by an entity controlling, controlled by, or under common control with such manager or
managing member or general partner or management company as the locked-up person or who shares a common investment advisor
with the locked-up person) or (y) as part of a distribution without consideration by the locked-up person to its stockholders, partners,
members or other equity holders; provided, however, that in any such case, it will be a condition to the transfer that the transferee
execute an agreement stating that the transferee is receiving and holding such Undersigned's Shares subject to the provisions of the
lock-up agreement and there will be no further transfer of such Undersigned's Shares except in accordance with the lock-up agreement,
and provided further that any such transfer will not involve a disposition for value.

          Provided that, with respect to clauses (a) through (f) above, it will be a condition to such transfer that no filing under the Exchange Act nor
any other public filing or disclosure of such transfer by or on behalf of the locked-up person will be required or voluntarily made during the
90-day period described above and, with respect to clauses (b) through (e) and (g), prior to such transfer or distribution, the transferee, donee,
trustee or distributee agrees to be bound in writing by the restrictions set forth in the lock-up agreement. For purposes of the lock-up agreements,
"immediate family" means any relationship by blood, domestic partnership, marriage or adoption, not more remote than first cousin.

          Certain trusts and parties affiliated with our directors and officers, who collectively held 144,387,671 shares as of January 12, 2018, have
not signed lock-up agreements.

          The ADSs are listed on the NASDAQ under the symbol "BGNE."

          In connection with the offering, the underwriters may purchase and sell ADSs in the open market. These transactions may include short
sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater
number of ADSs than they are required to purchase in the offering, and a short position represents the amount of such sales that have not been
covered by subsequent purchases. A "covered short position" is a short position that is not greater than the amount of additional ADSs for which
the underwriters' option described above may be exercised. The underwriters may cover any covered short position by either exercising their
option to purchase additional ADSs or purchasing ADSs in the open market. In determining the source of ADSs to cover the covered short
position, the underwriters will consider, among other things, the price of ADSs available for purchase in the open market as compared to the
price at which they may purchase additional ADSs pursuant to the option described above. "Naked" short sales are any short sales that create a
short position greater than the amount of additional ADSs for which the option described above may be exercised. The underwriters must cover
any such naked short position by purchasing ADSs in the open market. A naked short position is more likely to be created if the underwriters are
concerned that there may be downward pressure on the price of the ADSs in the open market after pricing that could adversely affect investors
who purchase in the offering. Stabilizing transactions consist of
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various bids for or purchases of ADSs made by the underwriters in the open market prior to the completion of the offering.

          The underwriters may also impose a penalty bid, whereby selling concessions allowed to dealers participating in the offering may be
reclaimed if the securities sold by them are repurchased in connection with stabilization transactions.

          Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own accounts, may
have the effect of preventing or retarding a decline in the market price of the ADSs, and together with the imposition of the penalty bid, may
stabilize, maintain or otherwise affect the market price of the ADSs. As a result, the price of the ADSs may be higher than the price that
otherwise might exist in the open market. The underwriters are not required to engage in these activities and may end any of these activities at
any time. These transactions may be effected on the NASDAQ, in the over-the-counter market or otherwise.

          The underwriters do not expect sales to discretionary accounts to exceed 5% of the total number of ADSs offered.

          We estimate that our share of the total expenses of the offering, excluding underwriting discounts and commissions, will be approximately
$0.5 million. We have agreed to reimburse the underwriters for expenses of up to $30,000 related to clearance of this offering with the Financial
Industry Regulatory Authority, Inc. (FINRA).

          We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act.

          The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales
and trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market
making, brokerage and other financial and non-financial activities and services. The underwriters and their respective affiliates have provided,
and may in the future provide, a variety of these services to us and to persons and entities with relationships with us, for which they received or
will receive customary fees and expenses.

          In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers, directors and employees
may purchase, sell or hold a broad array of investments and actively traded securities, derivatives, loans, commodities, currencies, credit default
swaps and other financial instruments for their own account and for the accounts of their customers, and such investment and trading activities
may involve or relate to our assets, securities and/or instruments (directly, as collateral securing other obligations or otherwise) and/or persons
and entities with relationships with us. The underwriters and their respective affiliates may also communicate independent investment
recommendations, market color or trading ideas and/or publish or express independent research views in respect of such assets, securities or
instruments and may at any time hold, or recommend to clients that they should acquire, long and/or short positions in such assets, securities and
instruments.

          Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the ADSs offered
by this prospectus in any jurisdiction where action for that purpose is required. The ADSs offered by this prospectus may not be offered or sold,
directly or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any such
ADSs be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and
regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves about and to observe any
restrictions relating to the offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation of
an offer to buy
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any ADSs offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

Selling Restrictions

European Economic Area

          In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant
Member State"), an offer to the public of any ADSs may not be made in that Relevant Member State, except that an offer to the public in that
Relevant Member State of the ADSs may be made at any time under the following exemptions under the Prospectus Directive:

          (a)     to any legal entity which is a qualified investor as defined in the Prospectus Directive;

          (b)     to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to
obtaining the prior consent of the underwriters for any such offer; or

          (c)     in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of ADSs
shall result in a requirement for the publication by us or any underwriter of a prospectus pursuant to Article 3 of the Prospectus
Directive.

          For the purposes of this provision, the expression an "offer to the public" in relation to any ADSs in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and any ADSs to be offered so as to enable an
investor to decide to purchase any ADSs, as the same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State, the expression "Prospectus Directive" means Directive 2003/71/EC (as amended), including by Directive
2010/73/EU, and includes any relevant implementing measure in the Relevant Member State.

          This European Economic Area selling restriction is in addition to any other selling restrictions set out below.

United Kingdom

          The underwriters have represented and agreed that:

          (a)     it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act
2000 received by it in connection with the issue or sale of the ADSs in circumstances in which Section 21(1) of the Financial Services
and Markets Act 2000 does not apply to us; and

          (b)     it has complied and will comply with all applicable provisions of the Financial Services and Markets Act 2000 with
respect to anything done by it in relation to the ADSs in, from or otherwise involving the United Kingdom.

Canada

          The ADSs may be sold only to purchasers purchasing or deemed to be purchasing as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing
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Registrant Obligations. Any resale of the ADSs must be made in accordance with an exemption from, or in a transaction not subject to, the
prospectus requirements of applicable securities laws.

          Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement and the accompanying prospectus (including any amendment thereto) contains a misrepresentation, provided that the
remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser's
province or territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser's province or territory
for particulars of these rights or consult with a legal advisor.

          Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply
with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Hong Kong

          The ADSs may not be offered or sold by means of any document other than (1) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong); (2) to "professional investors" within the meaning of the
Securities and Futures

          Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder; or (3) in other circumstances which do not result in the
document being a "prospectus" within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation, or document relating to the ADSs may be issued or may be in the possession of any person for the purpose of issue (in each case
whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong
(except if permitted to do so under the laws of Hong Kong) other than with respect to ADSs which are or are intended to be disposed of only to
persons outside Hong Kong or only to "professional investors" within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of
Hong Kong) and any rules made thereunder.

Japan

          The ADSs have not been and will not be registered under the Financial Instruments and Exchange Law of Japan and the underwriters have
agreed that it will not offer or sell any ADSs, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used
herein means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to others for
re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the registration requirements
of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable laws, regulations and ministerial
guidelines of Japan.

Malaysia

          No prospectus or other offering material or document in connection with the offer and sale of the ADSs has been or will be registered with
the Securities Commission of Malaysia, or Commission, for the Commission's approval pursuant to the Capital Markets and Services Act 2007.
Accordingly, this prospectus supplement, the accompanying prospectus and any other document or material in connection with the offer or sale,
or invitation for subscription or purchase, of the ADSs may not be circulated or distributed, nor may the ADSs be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Malaysia other than (i) a closed end fund
approved by the Commission; (ii) a holder of a Capital
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Markets Services License; (iii) a person who acquires the ADSs as principal, if the offer is on terms that the ADSs may only be acquired at a
consideration of not less than RM250,000 (or its equivalent in foreign currencies) for each transaction; (iv) an individual whose total net
personal assets or total net joint assets with his or her spouse exceeds RM3 million (or its equivalent in foreign currencies), excluding the value
of the primary residence of the individual; (v) an individual who has a gross annual income exceeding RM300,000 (or its equivalent in foreign
currencies) per annum in the preceding twelve months; (vi) an individual who, jointly with his or her spouse, has a gross annual income of
RM400,000 (or its equivalent in foreign currencies), per annum in the preceding twelve months; (vii) a corporation with total net assets
exceeding RM10 million (or its equivalent in a foreign currencies) based on the last audited accounts; (viii) a partnership with total net assets
exceeding RM10 million (or its equivalent in foreign currencies); (ix) a bank licensee or insurance licensee as defined in the Labuan Financial
Services and Securities Act 2010; (x) an Islamic bank licensee or takaful licensee as defined in the Labuan Financial Services and Securities Act
2010; and (xi) any other person as may be specified by the Commission; provided that, in the each of the preceding categories (i) to (xi), the
distribution of the ADSs is made by a holder of a Capital Markets Services License who carries on the business of dealing in securities. The
distribution in Malaysia of this prospectus is subject to Malaysian laws. This prospectus supplement and the accompanying prospectus do not
constitute and may not be used for the purpose of public offering or an issue, offer for subscription or purchase, invitation to subscribe for or
purchase any ADSs requiring the registration of a prospectus with the Commission under the Capital Markets and Services Act 2007.

Singapore

          This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the ADSs may not be circulated or distributed, nor may the ADSs be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of
the Securities and Futures Act, Chapter 289 of Singapore, or the SFA; (ii) to a relevant person, or any person pursuant to Section 275(1A), and
in accordance with the conditions, specified in Section 275 of the SFA; or (iii) otherwise pursuant to, and in accordance with the conditions of,
any other applicable provision of the SFA. Where the ADSs are subscribed or purchased under Section 275 by a relevant person which is: (a) a
corporation (which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of which is owned
by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole
purpose is to hold investments and each beneficiary is an accredited investor, shares, debentures and units of shares, and debentures of that
corporation, or the beneficiaries' rights and interest in that trust shall not be transferable for six months after that corporation or that trust has
acquired the ADSs under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for
the transfer; or (3) by operation of law.

Switzerland

          The ADSs may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or SIX, or on any other stock
exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of
the SIX Listing Rules or the listing rules of any other stock

S-29

Edgar Filing: BeiGene, Ltd. - Form 424B5

36



Table of Contents

exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to the ADSs or
the offering may be publicly distributed or otherwise made publicly available in Switzerland. Neither this document nor any other offering or
marketing material relating to the offering, the company, or the ADSs have been or will be filed with or approved by any Swiss regulatory
authority. In particular, this document will not be filed with, and the offer of ADSs will not be supervised by, the Swiss Financial Market
Supervisory Authority FINMA, and the offer of ADSs has not been and will not be authorized under the Swiss Federal Act on Collective
Investment Schemes, or CISA. The investor protection afforded to acquirers of interests in collective investment schemes under the CISA does
not extend to acquirers of the ADSs.

Taiwan

          The ADSs have not been and will not be registered with the Financial Supervisory Commission of Taiwan pursuant to relevant securities
laws and regulations and may not be sold, issued or offered within Taiwan through a public offering or in circumstances which constitutes an
offer within the meaning of the Securities and Exchange Act of Taiwan that requires a registration or approval of the Financial Supervisory
Commission of Taiwan. No person or entity in Taiwan has been authorized to offer, sell, give advice regarding or otherwise intermediate the
offering and sale of the ADSs in Taiwan.
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LEGAL MATTERS

          We are being represented by Goodwin Procter LLP with respect to certain legal matters of U.S. federal securities and New York State law.
The underwriters are being represented as to U.S. federal securities and New York State law matters by Davis Polk & Wardwell LLP. The
validity of the ordinary shares represented by the ADSs offered in this offering and legal matters as to Cayman Islands law will be passed upon
for us by Mourant Ozannes. Certain legal matters as to PRC law will be passed upon for us by Fangda Partners and for the underwriters by
JunHe LLP. Goodwin Procter LLP may rely upon Mourant Ozannes with respect to matters governed by Cayman Islands law and Fangda
Partners with respect to matters governed by PRC law. As of the date of this prospectus supplement, certain investment funds associated with,
and partners of, Goodwin Procter LLP beneficially owned less than 1% of our outstanding equity securities.

EXPERTS

          The consolidated financial statements of BeiGene, Ltd. appearing in BeiGene, Ltd.'s Annual Report (Form 10-K) for the year ended
December 31, 2016, have been audited by Ernst & Young Hua Ming LLP, independent registered public accounting firm, as set forth in their
report thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated by reference in
reliance upon such report given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

          We have filed with the SEC a registration statement on Form S-3 (File No. 333-218301), of which this prospectus supplement is a part,
covering the securities offered hereby. We previously filed with the SEC a registration statement on Form F-6 (File Number 333-209044) to
register the ADSs. As allowed by SEC rules, this prospectus supplement does not include all of the information contained in the registration
statement. You are referred to the registration statement and to its exhibits and to the documents incorporated herein. Whenever we make
reference in this prospectus supplement or the accompanying prospectus to any of our contracts, agreements or other documents, the references
are not necessarily complete, and you should refer to the exhibits attached to the registration statement for copies of the actual contract,
agreement or other document.

          We are subject to the informational requirements of the Exchange Act and file annual, quarterly and current reports, proxy statements and
other information with the SEC. These include our annual reports on Form 10-K, our quarterly reports on Form 10-Q, and our current reports on
Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act. You can read our SEC
filings, including the registration statement, over the Internet at the SEC's website at www.sec.gov. You may also read and copy any document
we file with the SEC at its public reference facility at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. We also make available, free of
charge on our website, the reports filed with the SEC by our executive officers, directors and 10% shareholders pursuant to Section 16 under the
Exchange Act. We make this information available on or through our website free of charge as soon as reasonably practicable after we
electronically file the information with, or furnish it to, the SEC.

          You may also obtain copies of the documents at prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference facilities.

          We intend to furnish the depositary with our annual reports, which will include a review of operations and annual audited consolidated
combined financial statements prepared in conformity with U.S. GAAP, and all notices of shareholders' meetings and other reports and
communications that are made generally available to our shareholders. The depositary will make such notices, reports and communications
available to holders of ADSs and will mail to all record holders of ADSs the information contained in any notice of a shareholders' meeting
received by the depositary from us.
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INCORPORATION BY REFERENCE

          The SEC allows us to incorporate by reference information from other documents that we file with it, which means that:

�
incorporated documents are considered part of this prospectus supplement;

�
we can disclose important information to you by referring to those documents; and

�
information that we file with the SEC in the future and incorporate by reference herein will automatically update and
supersede information in this prospectus supplement and information previously incorporated by reference herein.

          The information that we incorporate by reference is an important part of this prospectus supplement.

          Each document incorporated by reference is current only as of the date of such document, and the incorporation by reference of such
documents shall not create any implication that there has been no change in our affairs since the date thereof or that the information contained
therein is current as of any time subsequent to its date. Any statement contained in such incorporated documents shall be deemed to be modified
or superseded for the purpose of this prospectus supplement to the extent that a subsequent statement contained in another document we
incorporate by reference at a later date modifies or supersedes that statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

          We incorporate herein by reference the information or documents listed below that we have filed with the SEC (File No. 001-37686):

�
Annual Report on Form 10-K for the fiscal year ended December 31, 2016, including the information specifically
incorporated by reference into the Annual Report on Form 10-K from our definitive proxy statement for the 2017 Annual
General Meeting of Shareholders;

�
Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2017;

�
Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2017;

�
Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2017;

�
Current Reports on Form 8-K filed on January 25, 2017; March 2, 2017; March 7, 2017; March 9, 2017; April 3, 2017;
April 17, 2017; April 21, 2017; April 26, 2017; June 5, 2017; June 12, 2017; June 16, 2017; June 29, 2017; July 5, 2017;
July 6, 2017; August 10, 2017; August 11, 2017; August 18, 2017; September 1, 2017; September 11, 2017; September 29,
2017; November 13, 2017; December 11, 2017; December 18, 2017; January 2, 2018; January 8, 2018; January 11, 2018;
and January 16, 2018 (other than the portions of those reports not deemed to be filed);

�
the description of our ordinary shares and ADSs contained in our Registration Statement on Form 8-A filed with the SEC
under Section 12(b) of the Exchange Act on January 29, 2016, including any amendment or report filed for the purpose of
updating such description; and

�
any document filed in the future with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of
this prospectus supplement and until this offering is completed.
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SEC's website or our website as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. The
reference to our website does not constitute incorporation by reference of the information contained in our website. We do not consider
information contained on, or that can be accessed through, our website to be part of this prospectus supplement or the related registration
statement.

          You may request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:

Investor Relations
BeiGene, Ltd.

c/o BeiGene USA, Inc.
55 Cambridge Parkway

Suite 700W
Cambridge, MA 02142

Tel: (781) 801-1800

          Neither we nor the underwriters have authorized any person to provide you with information different from that contained in or
incorporated by reference into this prospectus supplement, the accompanying prospectus or any free writing prospectus prepared by us or on our
behalf or to which we may have referred you in connection with this offering. We take no responsibility for, and can provide no assurance as to
the reliability of, any other information others may give you. We are not making an offer of these securities in any jurisdiction where the offer is
not permitted. You should not assume that the information in this prospectus supplement is accurate as of any date other than the date on the
front.
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PROSPECTUS

BeiGene, Ltd.

Ordinary Shares
Ordinary Shares in the form of American Depositary Shares

Preferred Shares
Preferred Shares in the form of American Depositary Shares

Debt Securities
Warrants

Units

        By this prospectus, we or any selling shareholder may offer and sell from time to time, in one or more offerings, ordinary shares, ordinary
shares in the form of American Depositary Shares, or ADSs, preferred shares, preferred shares in the form of ADSs, debt securities, warrants,
units or any combination thereof as described in this prospectus. The warrants may be convertible into or exercisable or exchangeable for
ordinary shares or preferred shares, the preferred shares may be convertible into or exchangeable for ordinary shares and the debt securities may
be convertible into or exchangeable for ordinary shares or preferred shares. You should carefully read this prospectus, any prospectus
supplement and any free writing prospectus, as well as any documents incorporated in any of the foregoing by reference, before you invest in
our securities. This prospectus may not be used to sell our securities unless accompanied by a prospectus supplement. The prospectus
supplement or any related free writing prospectus may also add to, update, supplement or clarify information contained in this prospectus.

        Our American Depositary Shares representing ordinary shares are traded on the NASDAQ under the symbol "BGNE."

        We or any selling shareholder may offer and sell our securities to or through one or more agents, underwriters, dealers or other third parties
or directly to one or more purchasers on a continuous or delayed basis. If agents, underwriters or dealers are used to sell our securities, we or any
selling shareholder will name them and describe their compensation in a prospectus supplement. The price to the public of our securities and the
net proceeds we expect to receive from the sale of such securities will also be set forth in a prospectus supplement. We will not receive any
proceeds from the sale of securities by selling shareholders.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD REVIEW
CAREFULLY THE RISKS AND UNCERTAINTIES REFERENCED UNDER THE HEADING "RISK
FACTORS" ON PAGE 5 OF THIS PROSPECTUS AS WELL AS THOSE CONTAINED IN THE APPLICABLE
PROSPECTUS SUPPLEMENT AND ANY RELATED FREE WRITING PROSPECTUS, AND IN THE OTHER
DOCUMENTS THAT ARE INCORPORATED BY REFERENCE INTO THIS PROSPECTUS OR THE
APPLICABLE PROSPECTUS SUPPLEMENT.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
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Current or
prospective
officers,
employees,
non-employee
directors, and
other service
providers of the
Company and
its subsidiaries
are eligible for
grants under
the 2011 Plan;
however,
options
intending to
qualify as
incentive stock
options may be
granted only to
employees of
the Company
and its
subsidiaries.
Approximately
1,000
employees and
eight
non-employee
directors are
currently
eligible to
participate in
the 2011 Plan,
provided the
participants
continue to be
associated with
the Company
or its
subsidiaries.
Because
awards are
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established at
the discretion
of the
Administrator
subject to the
limits described
above, the
number of
shares that may
be granted to
any participant
under the 2011
Plan cannot be
determined.

Terms and Conditions of Stock Options. Stock options granted to participants may be granted alone or in
addition to other awards granted under the 2011 Plan and may be of two types, incentive stock options within the
meaning of Section 422 of the Code or non-qualified stock options, which are not intended to be incentive stock
options. All stock options granted under the 2011 Plan are evidenced by a written agreement between the Company
and the participant, which provides, among other things, whether it is intended to be an agreement for an incentive
stock option or a non-qualified stock option, the number of shares subject to the option, the exercise price,
exercisability (or vesting), the term of the option, which may not exceed 10 years, and other terms and conditions.
Subject to the express provisions of the 2011 Plan, options generally may be exercised over such period, in
installments or otherwise, as the Administrator may determine.
          The exercise price for any stock option granted may not be less than the fair market value of the common stock
subject to that option on the grant date. There is one exception to this requirement. This exception allows the exercise
price per share with respect to an option that is granted in connection with a merger or other acquisition as a substitute
or replacement award for options held by optionees of the acquired entity to be less than 100% of the fair market value
on the grant date if such exercise price is based on a formula set forth in the terms of the options held by such
optionees or in the terms of the agreement providing for such merger or other acquisition. The exercise price may be
paid in shares, cash or a combination thereof, as determined by the Administrator, including an irrevocable
commitment by a broker to pay over such amount from a sale of the shares issuable under an option, the delivery of
previously owned shares and withholding of shares deliverable upon exercise. Other than in connection with a change
in the Company�s capitalization, at any time when the exercise price of an option is above the fair market value of a
share, the Company will not, without stockholder approval, (i) reduce the exercise price of such option, (ii) exchange
such option for cash, another award or a new option or stock appreciation right with a lower exercise or base price, or
(iii) otherwise reprice such option.

Terms and Conditions of Stock Appreciation Rights. Stock Appreciation Rights may be granted alone
(�freestanding SARs�) or in conjunction with all or part of a stock option (�tandem SARs�). Upon exercising a SAR, the
participant is entitled to receive the amount by which the fair market value of the common stock at the time of
exercise exceeds the strike price of the SAR. The strike price of a freestanding SAR will be specified in the award
agreement and is subject to the same limitations as the exercise price of an option. The strike price of a tandem SAR
will be the same as the exercise price of the related option. This amount is payable in common stock, cash, or a
combination of common stock and cash, at the Administrator�s discretion. Other than in connection with a
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change in the Company�s capitalization, at any time when the exercise price of a stock appreciation right is above the
fair market value of a share, the Company will not, without stockholder approval, (i) reduce the exercise or base price
of such stock appreciation right, (ii) exchange such stock appreciation right for cash, another award or a new option or
stock appreciation right with a lower exercise or base price, or (iii) otherwise reprice such stock appreciation right.

Terms and Conditions of Restricted Stock and RSUs. A restricted stock award is an award of common shares
with restrictions that lapse in installments over a vesting period following the grant date. A restricted stock unit, or
RSU, provides for the issuance of shares of stock following the vesting date or dates associated with the award. The
2011 Plan also allows for restricted stock and RSUs treated as performance awards, under which the grant, issuance or
vesting of an award would be based on satisfaction of pre-established objective performance criteria over a
performance period of at least one year.
          Shares of restricted stock and RSUs may be awarded either alone or in addition to other awards granted under
the 2011 Plan. The Administrator will determine the eligible individuals to whom grants will be awarded, and the
terms and conditions of the grants subject to the limitations contained in the 2011 Plan.
          Unless the Administrator provides otherwise, the continued service of the participant with the Company or any
of its subsidiaries or affiliates through the vesting date or dates will be a condition of vesting of restricted stock and
RSUs. The conditions for grant or vesting and the other provisions of restricted stock and RSU awards (including any
applicable performance goals) need not be the same with respect to each recipient.
          Unless otherwise determined by the Administrator, the recipient of a restricted stock award will have, with
respect to the shares of restricted stock, all of the rights of a stockholder of the Company holding the type of shares
that are the subject of the restricted stock, including, if applicable, the right to vote the shares and receive any cash
dividends (which may be deferred by the Administrator and reinvested in additional restricted stock). Holders of
RSUs are not entitled to any privileges of ownership of the shares of common stock underlying their units until the
underlying shares are actually delivered to them under their award agreements.

Deferral of Gains. The Administrator may, in an award agreement or otherwise, provide for the deferred
delivery of shares upon settlement, vesting or other events with respect to restricted stock or restricted stock units.

Qualifying Performance Criteria May Apply to Stock Options, Stock Appreciation Rights, Restricted Stock and
RSUs. The Administrator may specify certain performance criteria which must be satisfied before stock options, stock
appreciation rights, restricted stock, and RSUs will be granted or will vest.
          The Administrator may establish performance criteria and level of achievement versus such criteria that will
determine the number of shares, units or cash to be granted, retained, vested, issued or issuable under or in settlement
of or the amount payable pursuant to an award, which criteria may be based on �Qualifying Performance Criteria� (as
described below) or other standards of financial performance and/or personal performance evaluations. In addition, the
Administrator may specify that an award or a portion of an award is intended to satisfy the requirements for
�performance-based compensation� under Section 162(m) of the Code, provided that the performance criteria for such
award or portion of an award that is intended by the Administrator to satisfy the requirements for �performance-based
compensation� under Section 162(m) of the Code will be a measure based on one or more qualifying performance
criteria selected by the Administrator and specified at the time the award is granted. The Administrator will certify the
extent to which any performance criteria have been satisfied, and the amount payable as a result thereof, prior to
payment, settlement or vesting of any award that is intended to satisfy the requirements for �performance-based
compensation� under Section 162(m) of the Code. Notwithstanding satisfaction of any performance goals, the number
of shares issued under or the amount paid under an award may be reduced, but not increased, by the Administrator on
the basis of such further considerations as the Administrator in its sole discretion may determine.
          �Qualifying Performance Criteria� means any one or more of the following performance criteria, or derivations of
such performance criteria, either individually, alternatively or in any combination, applied to either the Company as a
whole or to a business unit or subsidiary, either individually, alternatively or in any combination, and measured either
annually or cumulatively over a period of years, on an absolute basis or relative to a pre-established target, to previous
years� results or to a designated comparison group, in each case as specified by the Administrator: (i) cash flow (before
or after dividends), (ii) earning or earnings per share (including earnings before interest, taxes, depreciation and
amortization), (iii) stock price, (iv) return on equity, (v) total stockholder return, (vi) return on capital or investment
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(including return on total capital, return on invested capital, or return on investment), (vii) return on assets or net
assets, (viii) market capitalization, (ix) economic value added, (x) debt leverage (debt to capital), (xi) revenue,
(xii) income or net income, (xiii) operating income or net operating income, (xiv) operating
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profit or net operating profit, (xv) operating margin or profit margin, (xvi) return on operating revenue, (xvii) cash
from operations, (xviii) operating ratio, (xix) operating revenue, (xx) NSR and/or total backlog, (xxi) days sales
outstanding, (xxii) customer service, (xxiii) operational safety, reliability and/or efficiency, and/or
(xxiv) environmental incidents.
          Under the 2011 Plan and to the extent consistent with Section 162(m), the Administrator (A) may adjust any
evaluation of performance under a Qualifying Performance Criteria to eliminate the effects of charges for
restructurings, discontinued operations, extraordinary items and all items of gain, loss or expense determined to be
extraordinary or unusual in nature or related to the disposal of a segment of a business or related to a change in
accounting principle all determined in accordance with applicable accounting provisions, and/or in management�s
discussion and analysis of financial condition and results of operations appearing in the Company�s annual report to
stockholders for the applicable year, and (B) may appropriately adjust any evaluation of performance under a Quality
Performance Criteria to exclude any of the following events that occur during a performance period: (i) asset
write-downs, (ii) litigation, claims, judgments or settlements, (iii) the effect of change in tax law or other such law or
provisions affecting reported results, (iv) accruals for reorganization and restructuring programs and (v) accruals of
any amounts for payment under this 2011 Plan or any other compensation arrangement maintained by the Company.
Qualifying Performance Criteria established by the Administrator may be different with respect to different grantees.
The Administrator has the authority to make equitable adjustments to any performance goal.

Transferability. Awards may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated
by a participant other than by will or the laws of descent and distribution, and each option or stock appreciation right
may be exercisable only by the participant during his or her lifetime. Notwithstanding the foregoing, to the extent
permitted by the administrator, the person to whom an award is initially granted may make certain limited transfers to
certain family members, family trusts, or family partnerships.

Amendment and Termination. The Board of Directors has the right to amend, alter, suspend or terminate the
2011 Plan at any time, provided that no material amendment may be made without stockholder approval, and no other
amendment or alteration, or any suspension, discontinuation or termination will be made without stockholder approval
if the approval is required by applicable law, regulatory requirement or stock exchange or accounting rules, or if the
Board of Directors deems it necessary or desirable to qualify for or comply with any tax, applicable law, stock
exchange, accounting or regulatory requirement. In addition, no such amendment, alteration, suspension,
discontinuation or termination can be made, except as required by applicable law or stock exchange or accounting
rules, without the consent of a participant if that action would impair the participant�s rights under any award. If
approved by stockholders, unless earlier terminated by the Board of Directors, the 2011 Plan will continue in effect
until May 6, 2021.

Repricings. As explained above, the 2011 Plan prohibits the repricing of stock options and stock appreciation
rights without the approval of stockholders. This provision applies to both direct repricings (lowering the exercise
price or strike price of a stock option or stock appreciation right) as well as indirect repricings (canceling an
outstanding stock option or stock appreciation right for cash and/or granting a replacement stock option or stock
appreciation right with a lower exercise price or strike price).

New Plan Benefits. Because benefits under the 2011 Plan will depend on the Administrator�s actions and the fair
market value of the common stock at various future dates, it is not possible to determine the benefits that will be
received by directors, executive officers and other employees if the 2011 Plan is approved by stockholders. As of
April 29, 2011, the closing price of our common stock was $2.99 per share.

The following tax description is required by SEC regulations:
U.S. Federal Income Tax Consequences. The following tax discussion is a brief summary of current U.S.

federal income tax law applicable to stock options as of May 2011. The discussion is intended solely for general
information and does not make specific representations to any option award recipient. The discussion does not address
state, local or foreign income tax rules or other U.S. tax provisions, such as estate or gift taxes. A recipient�s particular
situation may be such that some variation of the basic rules is applicable to him or her. In addition, the federal income
tax laws and regulations frequently have been revised and may be changed again at any time. Therefore, each recipient
is urged to consult a tax advisor before exercising any award or before disposing of any shares acquired under the
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2011 Plan both with respect to federal income tax consequences as well as any foreign, state or local tax
consequences.

Stock Options. The grant of a non-qualified stock option (�NSO�) is not a taxable event for the optionee and the
Company obtains no deduction from the grant of the NSO. Upon the exercise of a NSO, the amount by which the fair
market value of the shares on the date of exercise exceeds the exercise price will be taxed to the
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optionee as ordinary income. The Company will be entitled to a deduction in the same amount. In general, the
optionee�s tax basis in the shares acquired by exercising a NSO is equal to the fair market value of such shares on the
date of exercise. Upon a subsequent sale of any such shares in a taxable transaction, the optionee will realize capital
gain or loss (long-term or short-term, depending on how long the shares were held before the sale) in an amount equal
to the difference between his or her basis in the shares and the sale price.
          Special rules apply if an optionee pays the exercise price upon exercise of NSOs with previously acquired
shares of stock. Such a transaction is treated as a tax-free exchange of the old shares for the same number of new
shares. To that extent, the optionee�s basis in a portion of the new shares will be the same as his or her basis in the old
shares, and the capital gain holding period runs without interruption from the date when the old shares were acquired.
The optionee will be taxed for ordinary income on the amount of the difference between (a) the value of any new
shares received and (b) the fair market value of any old shares surrendered plus any cash the optionee pays for the new
shares. The optionee�s basis in the additional shares (i.e., the shares acquired upon exercise of the option in excess of
the shares surrendered) is equal to the fair market value of such shares on the date the shares were transferred, and the
capital gain holding period commences on the same date. The effect of these rules is to defer the date when any gain
in the old shares that are used to buy new shares must be recognized for tax purposes. Stated differently, these rules
allow an optionee to finance the exercise of a NSO by using shares of stock that he or she already owns, without
paying current tax on any unrealized appreciation in those old shares.
          In general, no taxable income is realized by an optionee upon the grant of an ISO. If shares of common stock
are issued to a participant pursuant to the exercise of an ISO granted under the 2011 Plan and the participant does not
dispose of such shares within the two-year period after the date of grant or within one year after the receipt of such
shares by the participant (a �disqualifying disposition�), then, generally (a) the participant will not realize ordinary
income upon exercise and (b) upon sale of such shares, any amount realized in excess of the exercise price paid for the
shares will be taxed to such a participant as a capital gain (or loss). The amount by which the fair market value of the
common stock on the exercise date of an incentive stock option exceeds the purchase price generally will constitute an
item which increases the participant�s �alternative minimum taxable income.� The Company will not be entitled to a
deduction if the participant disposes of the shares other than in a disqualifying disposition.
          If shares acquired upon the exercise of an ISO are disposed of in a disqualifying disposition, the participant
generally would include in ordinary income in the year of disposition an amount equal to the excess of the fair market
value of the shares at the time of exercise (or, if less, the amount realized on the disposition of the shares), over the
exercise price paid for the shares. The Company will be entitled to a deduction generally equal to the amount of the
ordinary income recognized by the participant.
          Subject to certain exceptions, an ISO generally will not be treated as an ISO if it is exercised more than three
months following termination of employment. If an ISO is exercised at a time when it no longer qualifies as an ISO,
such option will be treated as a non-qualified stock option as discussed above.

Stock Appreciation Rights. The grant of a stock appreciation right is generally not a taxable event for a
participant. Upon exercise of the stock appreciation right, the participant will generally recognize ordinary income
equal to the cash or the fair market value of any shares received. The participant will be subject to income tax
withholding at the time when the ordinary income is recognized. The Company will be entitled to a tax deduction at
the same time for the same amount. The participant�s subsequent sale of any shares received upon exercise of a stock
appreciation right generally will give rise to a capital gain or loss equal to the difference between the sale price and the
ordinary income recognized when the participant received the shares, and these capital gains or losses will be taxable
as capital gains (long-term or short-term, depending on how long the shares were held before the sale).

Restricted Stock and Restricted Stock Units. Grantees of restricted stock or restricted stock units do not
recognize income at the time of the grant of such restricted stock or restricted stock units. However, when the
restricted stock or restricted stock units vest or are paid, as applicable, grantees generally recognize ordinary income
in an amount equal to the fair market value of the stock or units at such time, and the Company will receive a
corresponding deduction.
          A participant could, within 30 days after the date of an award of restricted stock (but not an award of restricted
stock units), elect under Section 83(b) of the Code to report compensation income for the tax year in which the award
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of restricted stock occurs. If the participant makes such an election, the amount of compensation income would be the
value of the restricted stock at the time of grant. Any later appreciation in the value of the restricted stock would be
treated as a capital gain and realized only upon the sale of the stock subject to the award of restricted stock. If,
however, restricted stock is forfeited after the participant makes such an election, the participant would not be allowed
any deduction for the amount earlier taken into income. Upon the sale of shares subject to the
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restricted stock, a participant would realize capital gain (or loss) in the amount of the difference between the sale price
and the value of the shares previously reported by the participant as compensation income.
          In connection with awards under the 2011 Plan, the Company may withhold from any cash otherwise payable to
a participant or require a participant to remit to the Company an amount sufficient to satisfy federal, state, local and
foreign withholding taxes. Tax withholding obligations could be satisfied by withholding shares to be received upon
exercise of an option or stock appreciation right, the vesting of restricted stock, or the payment of a restricted stock
unit or performance award unit or by delivery to the Company of previously owned shares of common stock subject to
certain holding period requirements.
Potential Limitation on Company Deductions. As described above, Section 162(m) denies a deduction to any publicly
held corporation for compensation paid to certain employees in a taxable year to the extent that compensation exceeds
$1,000,000 for a covered employee. It is possible that compensation attributable to awards under the 2011 Plan, either
of their own or when combined with all other types of compensation received by a covered employee from the
Company, may cause this limitation to be exceeded in any particular year. Certain kinds of compensation, including
qualified �performance-based compensation,� are disregarded for purposes of the deduction limitation. The 2011 Plan is
designed to allow grants of awards that are �performance-based� within the definition under Section 162(m).
Other Matters

Section 16 (a) Beneficial Ownership Reporting Compliance. Section 16(a) of the Exchange Act requires the
Company�s officers, directors and persons who beneficially own more than 10% of any equity security of the Company
to file reports of beneficial ownership and changes in beneficial ownership with the Securities and Exchange
Commission and to furnish copies of these reports to the Company. Based solely on a review of the copies of the
forms that the Company received, and other information available to it, to the best of the Company�s knowledge all
such reports were timely filed.
     2012 Stockholder Proposals. If a stockholder wishes to submit a proposal for consideration at the 2012 Annual
Meeting of Stockholders and wants that proposal to appear in the Company�s proxy statement and form of proxy for
that meeting, the proposal must be submitted in writing to the Company�s Corporate Secretary at 2027 Harpers Way,
Torrance, California 90501, Attention: Robert E. Dose, no later than January 25, 2012, and must comply with all
applicable SEC requirements. The submission of a stockholder proposal does not guarantee that it will be included in
the Company�s Proxy Statement and form of proxy.
     The Company�s bylaws also establish an advance notice procedure with regard to nominations of persons for
election to the Board of Directors and proposals for other business that are not submitted for inclusion in the Proxy
Statement and form of proxy but that a stockholder instead wishes to present directly at an Annual Meeting of
Stockholders. If a stockholder wishes to submit a nominee or other business for consideration at the 2012 Annual
Meeting of Stockholders without including that nominee or proposal in the Company�s Proxy Statement and form of
proxy, the Company�s bylaws require, among other things, that the stockholder submission contain certain information
concerning the nominee or other business, as the case may be, and other information specified in the Company�s
bylaws, and that the stockholder provide the Company with written notice of such nominee or business no later than
February 22, 2012, provided that, if the 2012 Annual Meeting of Stockholders is advanced or delayed more than
40 days from the anniversary date of the previous year�s annual meeting, such nominee or proposal of other business
must be submitted no later than the close of business on the later of the 120th day prior to the 2012 Annual Meeting of
Stockholders or the 10th day following the first public announcement of the date of such meeting. If the number of
directors to be elected to the Board of Directors is increased and there is no public announcement specifying the size
of increase before February 22, 2012, then a stockholder notice will be considered timely only with respect to
nominees for new positions created by such increase if submitted not later than the close of business on the 10th day
following the first public announcement of such increase. A stockholder notice should be sent to the Company�s
Corporate Secretary at 2027 Harpers Way, Torrance, California 90501, Attention: Robert E. Dose. Proposals or
nominations not meeting the advance notice requirements in the Company�s bylaws will not be entertained at the 2012
Annual Meeting of Stockholders. A copy of the full text of the relevant bylaw provisions may be obtained from the
Company�s filing with the SEC or by writing our Corporate Secretary at the address identified above.
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Additional Matters Considered at the Annual Meeting. The Board of Directors does not know of any matters to be
presented at the Annual Meeting other than as stated herein. If other matters do properly come before the Annual
Meeting, the persons named on the accompanying proxy card will vote the proxies in accordance with their judgment
in such matters.

Householding. The Company will deliver only one Proxy Statement and accompanying Annual Report to multiple
stockholders sharing an address unless the Company has received contrary instructions from one or more of
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the stockholders. The Company will undertake to deliver promptly, upon written or oral request, a separate copy of the
Proxy Statement and accompanying Annual Report to a stockholder at a shared address to which a single copy of such
documents are delivered. A stockholder can notify the Company that the stockholder wishes to receive a separate copy
of the Proxy Statement and/or Annual Report by contacting the Company�s Corporate Secretary at 2027 Harpers Way,
Torrance, California 90501 or at (310) 553-0474. Similarly, stockholders sharing an address who are receiving
multiple copies of the Proxy Statement and accompanying Annual Report may request delivery of a single copy of the
Proxy Statement and/or Annual Report by contacting the Company at the address set forth above or at
(310) 533-0474.

Availability of Annual Report. The Annual Report to Stockholders of the Company for the fiscal year ended
January 31, 2011, is being mailed to stockholders concurrently herewith and is also available online at
www.virco.com. The Company will also provide without charge a copy of its Annual Report on Form 10-K,
including financial statements and related schedules, filed with the Securities and Exchange Commission, upon
written or oral request from any person who was a holder of record, or who represents in good faith that he/she
was a beneficial owner, of common stock of the Company on April 29, 2011. Any such request shall be
addressed to the Company at 2027 Harpers Way, Torrance, California 90501, Attention: Robert E. Dose,
Secretary or by calling (310) 533-0474.

By Order of the Board of Directors

/s/ ROBERT E. DOSE

Robert E. Dose
Secretary

Torrance, California
May 24, 2011

29

Edgar Filing: BeiGene, Ltd. - Form 424B5

Table of Contents 54



Table of Contents

Exhibit A
VIRCO MFG. CORPORATION

2011 STOCK INCENTIVE PLAN
1. Purpose
          The purpose of the Virco Mfg. Corporation 2011 Stock Incentive Plan (the �Plan�) is to advance the interests of
Virco Mfg. Corporation (the �Company�) by stimulating the efforts of employees, officers, non-employee directors and
other service providers, in each case who are selected to be participants, by heightening the desire of such persons to
continue working toward and contributing to the success and progress of the Company. The Plan provides for the
grant of Incentive and Nonqualified Stock Options, Stock Appreciation Rights, Restricted Stock and Restricted Stock
Units, any of which may be performance-based, as determined by the Administrator.
2. Definitions
          As used in the Plan, the following terms shall have the meanings set forth below:
          (a) �Administrator� means the Administrator of the Plan in accordance with Section 16.
          (b) �Award� means an Incentive Stock Option, Nonqualified Stock Option, Stock Appreciation Right, Restricted
Stock or Restricted Stock Unit granted to a Participant pursuant to the provisions of the Plan, any of which the
Administrator may structure to qualify in whole or in part as a Performance Award.
          (c) �Award Agreement� means a written or electronic agreement or other instrument as may be approved from
time to time by the Administrator implementing the grant of each Award. An Agreement may be in the form of an
agreement to be executed by both the Participant and the Company (or an authorized representative of the Company)
or certificates, notices or similar instruments as approved by the Administrator.
          (d) �Board� means the board of directors of the Company.
          (e) �Code� means the Internal Revenue Code of 1986, as amended from time to time, and the rulings and
regulations issues thereunder.
          (f) �Company� means Virco Mfg. Corporation, a Delaware corporation.
          (g) �Exchange Act� means the Securities Exchange Act of 1934, as amended from time to time, or any successor
Act thereto.
          (h) �Fair Market Value� means, as of any given date, the closing sales price on such date during normal trading
hours (or, if there are no reported sales on such date, on the last date prior to such date on which there were sales) of
the Shares on the NASDAQ Stock Exchange or, if not listed on such exchange, on any other national securities
exchange on which the Shares are listed or on an inter-dealer quotation system, in any case, as reported in such source
as the Administrator shall select. If there is no regular public trading market for the Shares, the Fair Market Value of
the Shares shall be determined by the Administrator in good faith and in compliance with Section 409A of the Code.
          (i) �Incentive Stock Option� means a stock option that is intended to qualify as an �incentive stock option� within
the meaning of Section 422 of the Code.
          (j) �Nonemployee Director� means each person who is, or is elected to be, a member of the Board and who is not
an employee of the Company or any Subsidiary.
          (k) �Nonqualified Stock Option� means a stock option that is not intended to qualify as an �incentive stock option�
within the meaning of Section 422 of the Code.
          (l) �Option� means an Incentive Stock Option and/or a Nonqualified Stock Option granted pursuant to Section 6
of the Plan.
          (m) �Participant� means any individual described in Section 3 to whom Awards have been granted from time to
time by the Administrator and any authorized transferee of such individual.
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          (n) �Performance Award� means an Award, the grant, issuance, retention, vesting or settlement of which is
subject to satisfaction of one or more performance criteria pursuant to Section 12.
          (o) �Person� shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in
Sections 13(d) and 14(d) thereof, including a �group� as described in Section 13(d) thereof.
          (p) �Plan� means the Virco Mfg. Corporation 2011 Stock Incentive Plan as set forth herein and as amended from
time to time.
          (q) �Qualifying Performance Criteria� has the meaning set forth in Section 12(b).
          (r) �Restricted Stock� means Shares granted pursuant to Section 8 of the Plan.
          (s) �Restricted Stock Unit� means an Award granted to a Participant pursuant to Section 8 pursuant to which
Shares or cash in lieu thereof may be issued in the future.
          (t) �Share� means a share of the Company�s common stock, $0.01 par value per share (or such other par value as
may be designated by act of the Company�s stockholders), subject to adjustment as provided in Section 11.
          (u) �Stock Appreciation Right� means a right granted pursuant to Section 7 of the Plan that entitles the Participant
to receive, in cash or Shares or a combination thereof, as determined by the Administrator, value equal to or otherwise
based on the excess of (i) the Fair Market Value of a specified number of Shares at the time of exercise over (ii) the
exercise price of the right, as established by the Administrator on the date of grant.
          (v) �Subsidiary� means any corporation (other than the Company) in an unbroken chain of corporations beginning
with the Company where each of the corporations in the unbroken chain other than the last corporation owns stock
possessing at least 50 percent or more of the total combined voting power of all classes of stock in one of the other
corporations in the chain, and if specifically determined by the Administrator in the context other than with respect to
Incentive Stock Options, may include an entity in which the Company has a significant ownership interest or that is
directly or indirectly controlled by the Company.
          (w) �Substitute Awards� means Awards granted or Shares issued by the Company in assumption of, or in
substitution or exchange for, awards previously granted, or the right or obligation to make future awards, by a
company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary combines.
          (x) �Termination of Employment� means ceasing to serve as an employee of the Company and its Subsidiaries or,
with respect to a Nonemployee Director or other service provider, ceasing to serve as such for the Company, except
that with respect to all or any Awards held by a Participant (i) the Administrator may determine that a leave of
absence or employment on a less than full-time basis is not considered a �Termination of Employment,� (ii) the
Administrator may determine that a transition of employment to service with a partnership, joint venture or
corporation not meeting the requirements of a Subsidiary in which the Company or a Subsidiary is a party is not
considered a �Termination of Employment,� (iii) service as a member of the Board shall constitute continued
employment with respect to Awards granted to a Participant while he or she served as an employee, and (iv) service as
an employee of the Company or a Subsidiary shall constitute continued employment with respect to Awards granted
to a Participant while he or she served as a member of the Board or other service provider. The Administrator shall
determine whether any corporate transaction, such as a sale or spin-off of a division or subsidiary that employs a
Participant, shall be deemed to result in a Termination of Employment with the Company and its Subsidiaries for
purposes of any affected Participant�s Awards, and the Administrator�s decision shall be final and binding.
3. Eligibility
          Any person who is a current or prospective officer or employee (including any director who is also an
employee, in his or her capacity as such) or other service provider of the Company or of any Subsidiary shall be
eligible for selection by the Administrator for the grant of Awards hereunder. To the extent provided by Section 5(d),
any Nonemployee Director shall be eligible for the grant of Awards hereunder as determined by the Administrator.
Options intending to qualify as Incentive Stock Options may only be granted to employees of the Company or any
Subsidiary within the meaning of the Code and as selected by the Administrator.
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4. Effective Date and Termination of Plan
          This Plan was adopted by the Board on May 6, 2011 and will become effective upon approval by the Company�s
stockholders (the �Effective Date�), which approval must be obtained within twelve (12) months of the adoption of this
Plan by the Board. The Plan shall remain available for the grant of Awards until the tenth (10th) anniversary of the
date of Board approval of the Plan. Notwithstanding the foregoing, the Plan may be terminated at such earlier time as
the Board may determine. Termination of the Plan will not affect the rights and obligations of the Participants and the
Company arising under Awards theretofore granted and then in effect.
5. Shares Subject to the Plan and to Awards
          (a) Aggregate Limits. The aggregate number of Shares issuable pursuant to all Awards under this Plan shall not
exceed 1,000,000. The aggregate number of Shares available for grant under this Plan and the number of Shares
subject to outstanding Awards shall be subject to adjustment as provided in Section 11. The Shares issued pursuant to
Awards granted under this Plan may be Shares that are authorized and unissued or Shares that were reacquired by the
Company, including Shares purchased in the open market.
          (b) Issuance of Shares. For purposes of Section 5(a), the aggregate number of Shares issued under this Plan at
any time shall equal only the number of Shares actually issued upon exercise or settlement of an Award under this
Plan. Without limiting the foregoing, Shares subject to an Award under this Plan shall not again be made available for
issuance under this Plan if such Shares are: (i) Shares that were subject to a stock-settled Stock Appreciation Right
and were not issued upon the net settlement or net exercise of such Stock Appreciation Right, (ii) Shares used to pay
the exercise price of an Option, (iii) Shares delivered to or withheld by the Company to pay the withholding taxes
related to an Award, or (iv) Shares repurchased on the open market with the proceeds of an Option exercise. In
addition, Shares subject to Awards that have been canceled, expired, forfeited or otherwise not issued under an Award
and Shares subject to Awards settled in cash shall not count as Shares issued under this Plan.
          (c) Tax Code Limits. The aggregate number of Shares subject to Awards granted under this Plan during any
calendar year to any one Participant shall not exceed 100,000, which number shall be calculated and adjusted pursuant
to Section 11 only to the extent that such calculation or adjustment will not affect the status of any Award intended to
qualify as �performance-based compensation� under Section 162(m) of the Code but which number shall not count any
tandem SARs (as defined in Section 7). The aggregate number of Shares that may be issued pursuant to the exercise of
Incentive Stock Options granted under this Plan shall not exceed 1,000,000, which number shall be calculated and
adjusted pursuant to Section 11 only to the extent that such calculation or adjustment will not affect the status of any
option intended to qualify as an Incentive Stock Option under Section 422 of the Code.
          (d) Director Awards. The aggregate number of Shares subject to Awards granted under this Plan during any
calendar year to any one Nonemployee Director shall not exceed 25,000; provided, however, that in the calendar year
in which a Nonemployee Director first joins the Board of Directors or is first designated as Chairman of the Board of
Directors or Lead Director, the maximum number of Shares subject to Awards granted to the Participant may be up to
two hundred percent (200%) of the number of Shares set forth in the foregoing limits and the foregoing limits shall
not count any tandem SARs (as defined in Section 7).
          (e) Substitute Awards. Substitute Awards shall not reduce the Shares authorized for issuance under the Plan or
authorized for grant to a Participant in any calendar year. Additionally, in the event that a company acquired by the
Company or any Subsidiary, or with which the Company or any Subsidiary combines, has Shares available under a
pre-existing plan approved by stockholders and not adopted in contemplation of such acquisition or combination, the
Shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using
the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to
determine the consideration payable to the holders of common stock of the entities party to such acquisition or
combination) may be used for Awards under the Plan and shall not reduce the Shares authorized for issuance under
the Plan; provided that Awards using such available Shares shall not be made after the date awards or grants could
have been made under the terms of the pre-existing plan, absent the acquisition or combination, and shall only be
made to individuals who were employees, directors or other service providers of such acquired or combined company
before such acquisition or combination.
6. Options
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          (a) Option Awards. Options may be granted at any time and from time to time prior to the termination of the
Plan to Participants as determined by the Administrator. No Participant shall have any rights as a stockholder with
respect to any Shares subject to Option hereunder until said Shares have been issued. Each Option
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shall be evidenced by an Award Agreement. Options granted pursuant to the Plan need not be identical but each
Option must contain and be subject to the terms and conditions set forth below.
          (b) Price. The Administrator will establish the exercise price per Share under each Option, which in no event
will be less than the Fair Market Value of the Shares on the date of grant; provided, however, that the exercise price
per Share with respect to an Option that is granted in connection with a merger or other acquisition as a substitute or
replacement award for options held by optionees of the acquired entity may be less than 100% of the market price of
the Shares on the date such Option is granted if such exercise price is based on a formula set forth in the terms of the
options held by such optionees or in the terms of the agreement providing for such merger or other acquisition. The
exercise price of any Option may be paid in Shares, cash or a combination thereof, as determined by the
Administrator, including an irrevocable commitment by a broker to pay over such amount from a sale of the Shares
issuable under an Option, the delivery of previously owned Shares and withholding of Shares otherwise deliverable
upon exercise.
          (c) No Repricing without Stockholder Approval. Other than in connection with a change in the Company�s
capitalization (as described in Section 11), at any time when the exercise price of an Option is above the Fair Market
Value of a Share, the Company shall not, without stockholder approval, (i) reduce the exercise price of such Option,
(ii) exchange such Option for cash, another Award or a new Option or Stock Appreciation Right with a lower exercise
or base price or (iii) otherwise reprice such Option.
          (d) Provisions Applicable to Options. The date on which Options become exercisable shall be determined at the
sole discretion of the Administrator and set forth in an Award Agreement. The Administrator shall establish the term
of each Option, which in no case shall exceed a period of ten (10) years from the date of grant.
          (e) Termination of Employment. Unless an Option earlier expires upon the expiration date established pursuant
Section 6(d), upon the Participant�s Termination of Employment, his or her rights to exercise an Option then held shall
be determined by the Administrator and set forth in an Award Agreement.
          (f) Incentive Stock Options. Notwithstanding anything to the contrary in this Section 6, in the case of the grant
of an Option intending to qualify as an Incentive Stock Option: (i) if the Participant owns stock possessing more than
10 percent of the combined voting power of all classes of stock of the Company (a �10% Shareholder�), the exercise
price of such Option must be at least 110 percent of the Fair Market Value of the Shares on the date of grant and the
Option must expire within a period of not more than five (5) years from the date of grant, and (ii) Termination of
Employment will occur when the person to whom an Award was granted ceases to be an employee (as determined in
accordance with Section 3401(c) of the Code and the regulations promulgated thereunder) of the Company and its
Subsidiaries. Notwithstanding anything in this Section 6 to the contrary, Options designated as Incentive Stock
Options shall not be eligible for treatment under the Code as Incentive Stock Options (and will be deemed to be
Nonqualified Stock Options) to the extent that either (a) the aggregate Fair Market Value of Shares (determined as of
the time of grant) with respect to which such Options are exercisable for the first time by the Participant during any
calendar year (under all plans of the Company and any Subsidiary) exceeds $100,000, taking Options into account in
the order in which they were granted, or (b) such Options otherwise remain exercisable but are not exercised within
three (3) months of Termination of Employment (or such other period of time provided in Section 422 of the Code).
7. Stock Appreciation Rights
          Stock Appreciation Rights may be granted to Participants from time to time either in tandem with or as a
component of other Awards granted under the Plan (�tandem SARs�) or not in conjunction with other Awards
(�freestanding SARs�) and may, but need not, relate to a specific Option granted under Section 6. The provisions of
Stock Appreciation Rights need not be the same with respect to each grant or each recipient. Any Stock Appreciation
Right granted in tandem with an Award may be granted at the same time such Award is granted or at any time
thereafter before exercise or expiration of such Award. All freestanding SARs shall be granted subject to the same
terms and conditions applicable to Options as set forth in Section 6 and all tandem SARs shall have the same exercise
price, vesting, exercisability, forfeiture and termination provisions as the Award to which they relate. Subject to the
provisions of Section 6 and the immediately preceding sentence, the Administrator may impose such other conditions
or restrictions on any Stock Appreciation Right as it shall deem appropriate. Stock Appreciation Rights may be settled
in Shares, cash or a combination thereof, as determined by the Administrator and set forth in the applicable Award
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any time when the exercise price of a Stock Appreciation Right is above the Fair Market Value of a Share, the
Company shall not, without stockholder approval, (i) reduce the exercise or base price of such Stock Appreciation
Right, (ii) exchange such Stock Appreciation Right for cash, another Award or a new Option or
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Stock Appreciation Right with a lower exercise or base price or (iii) otherwise reprice such Stock Appreciation Right.
8. Restricted Stock and Restricted Stock Units
          (a) Restricted Stock and Restricted Stock Unit Awards. Restricted Stock and Restricted Stock Units may be
granted at any time and from time to time prior to the termination of the Plan to Participants as determined by the
Administrator. Restricted Stock is an award of Shares, the grant, issuance, retention, vesting and/or transferability of
which is subject during specified periods of time to such conditions (including continued employment or performance
conditions) and terms as the Administrator deems appropriate. Restricted Stock Units are Awards denominated in
units of Shares under which the issuance of Shares is subject to such conditions (including continued employment or
performance conditions) and terms as the Administrator deems appropriate. Each grant of Restricted Stock and
Restricted Stock Units shall be evidenced by an Award Agreement. Unless determined otherwise by the
Administrator, each Restricted Stock Unit will be equal to one Share and will entitle a Participant to either the
issuance of Shares or payment of an amount of cash determined with reference to the value of Shares. To the extent
determined by the Administrator, Restricted Stock and Restricted Stock Units may be satisfied or settled in Shares,
cash or a combination thereof. Restricted Stock and Restricted Stock Units granted pursuant to the Plan need not be
identical but each grant of Restricted Stock and Restricted Stock Units must contain and be subject to the terms and
conditions set forth below.
          (b) Contents of Agreement. Each Award Agreement shall contain provisions regarding (i) the number of Shares
or Restricted Stock Units subject to such Award or a formula for determining such number, (ii) the purchase price of
the Shares, if any, and the means of payment, (iii) the performance criteria, if any, and level of achievement versus
these criteria that shall determine the number of Shares or Restricted Stock Units granted, issued, retainable and/or
vested, (iv) such terms and conditions on the grant, issuance, vesting and/or forfeiture of the Shares or Restricted
Stock Units as may be determined from time to time by the Administrator, (v) the term of the performance period, if
any, as to which performance will be measured for determining the number of such Shares or Restricted Stock Units,
and (vi) restrictions on the transferability of the Shares or Restricted Stock Units. Shares issued under a Restricted
Stock Award may be issued in the name of the Participant and held by the Participant or held by the Company, in each
case as the Administrator may provide.
          (c) Vesting and Performance Criteria. The grant, issuance, retention, vesting and/or settlement of Shares of
Restricted Stock and Restricted Stock Units will occur when and in such installments as the Administrator determines
or under criteria the Administrator establishes, which may include Qualifying Performance Criteria. Notwithstanding
anything in this Plan to the contrary, the performance criteria for any Restricted Stock or Restricted Stock Unit that is
intended to satisfy the requirements for �performance-based compensation� under Section 162(m) of the Code will be a
measure based on one or more Qualifying Performance Criteria selected by the Administrator and specified when the
Award is granted.
          (d) Termination of Employment: Upon the Participant�s Termination of Employment, his or her rights to
unvested Restricted Stock or Restricted Stock Units then held shall be determined by the Administrator and set forth
in an Award Agreement.
          (e) Discretionary Adjustments and Limits. Subject to the limits imposed under Section 162(m) of the Code for
Awards that are intended to qualify as �performance-based compensation,� notwithstanding the satisfaction of any
performance goals, the number of Shares granted, issued, retainable and/or vested under an Award of Restricted Stock
or Restricted Stock Units on account of either financial performance or personal performance evaluations may, to the
extent specified in the Award Agreement, be reduced, but not increased, by the Administrator on the basis of such
further considerations as the Administrator shall determine.
          (f) Voting Rights. Unless otherwise determined by the Administrator, Participants holding Shares of Restricted
Stock granted hereunder may exercise full voting rights with respect to those Shares during the period of restriction.
Participants shall have no voting rights with respect to Shares underlying Restricted Stock Units unless and until such
Shares are reflected as issued and outstanding Shares on the Company�s stock ledger.
          (g) Dividends and Distributions. Participants in whose name an Award of Restricted Stock and/or Restricted
Stock Units is granted shall be entitled to receive all dividends and other distributions paid with respect to the Shares
underlying such Award, unless determined otherwise by the Administrator. The Administrator will determine whether
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contrary, in no event shall dividends or dividend equivalents be currently payable with respect to unvested or
unearned Performance Awards.
9. Deferral of Gains
          The Administrator may, in an Award Agreement or otherwise, provide for the deferred delivery of Shares upon
settlement, vesting or other events with respect to Restricted Stock or Restricted Stock Units. Notwithstanding
anything herein to the contrary, in no event will any deferral of the delivery of Shares or any other payment with
respect to any Award be allowed if the Administrator determines, in its sole discretion, that the deferral would result
in the imposition of the additional tax under Section 409A(a)(1)(B) of the Code. No Award shall provide for deferral
of compensation that does not comply with Section 409A of the Code, unless the Board, at the time of grant,
specifically provides that the Award is not intended to comply with Section 409A of the Code. The Company shall
have no liability to a Participant, or any other party, if an Award that is intended to be exempt from, or compliant
with, Section 409A of the Code is not so exempt or compliant or for any action taken by the Board.
10. Conditions and Restrictions Upon Securities Subject to Awards
          The Administrator may provide that the Shares issued upon exercise of an Option or Stock Appreciation Right
or otherwise subject to or issued under an Award shall be subject to such further agreements, restrictions, conditions
or limitations as the Administrator in its discretion may specify prior to the exercise of such Option or Stock
Appreciation Right or the grant, vesting or settlement of such Award, including without limitation, conditions on
vesting or transferability, forfeiture or repurchase provisions and method of payment for the Shares issued upon
exercise, vesting or settlement of such Award (including the actual or constructive surrender of Shares already owned
by the Participant) or payment of taxes arising in connection with an Award. Without limiting the foregoing, such
restrictions may address the timing and manner of any resales by the Participant or other subsequent transfers by the
Participant of any Shares issued under an Award, including without limitation (i) restrictions under an insider trading
policy or pursuant to applicable law, (ii) restrictions designed to delay and/or coordinate the timing and manner of
sales by Participant and holders of other Company equity compensation arrangements, (iii) restrictions as to the use of
a specified brokerage firm for such resales or other transfers, and (iv) provisions requiring Shares to be sold on the
open market or to the Company in order to satisfy tax withholding or other obligations.
11. Adjustment of and Changes in the Shares
          The number and kind of Shares available for issuance under this Plan (including under any Awards then
outstanding), and the number and kind of Shares subject to the individual limits set forth in Section 5 of this Plan,
shall be equitably adjusted by the Administrator as it determines appropriate to reflect any reorganization,
reclassification, combination of Shares, stock split, reverse stock split, spin-off, dividend or distribution of securities,
property or cash (other than regular, quarterly cash dividends), or any other event or transaction that affects the
number or kind of Shares of the Company outstanding. Such adjustment shall be designed to comply with
Sections 409A and 424 of the Code or, except as otherwise expressly provided in Section 5(c) of this Plan, may be
designed to treat the Shares available under the Plan and subject to Awards as if they were all outstanding on the
record date for such event or transaction or to increase the number of such Shares to reflect a deemed reinvestment in
Shares of the amount distributed to the Company�s securityholders. The terms of any outstanding Award shall also be
equitably adjusted by the Administrator as to price, number or kind of Shares subject to such Award, vesting, and
other terms to reflect the foregoing events, which adjustments need not be uniform as between different Awards or
different types of Awards.
          In the event there shall be any other change in the number or kind of outstanding Shares, or any stock or other
securities into which such Shares shall have been changed, or for which it shall have been exchanged, by reason of a
change in control, other merger, consolidation or otherwise, then the Administrator shall, in its sole discretion,
determine the appropriate and equitable adjustment, if any, to be effected.
          No right to purchase fractional Shares shall result from any adjustment in Awards pursuant to this Section 11. In
case of any such adjustment, the Shares subject to the Award shall be rounded down to the nearest whole share. The
Company shall notify Participants holding Awards subject to any adjustments pursuant to this Section 11 of such
adjustment, but (whether or not notice is given) such adjustment shall be effective and binding for all purposes of the
Plan.
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          Unless otherwise expressly provided in the Award Agreement or another contract, including an employment
agreement, or under the terms of a transaction constituting a change in control, the Administrator may provide that
any or all of the following shall occur upon a Participant�s Termination of Employment within twenty-four
(24) months following a change in control: (a) in the case of an Option or Stock Appreciation Right, the
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Participant shall have the ability to exercise any portion of the Option or Stock Appreciation Right not previously
exercisable, (b) in the case of a Performance Award, the Participant shall have the right to receive a payment equal to
the target amount payable or, if greater, a payment based on performance through a date determined by the
Administrator prior to the change in control, and (c) in the case of outstanding Restricted Stock and/or Restricted
Stock Units, all conditions to the grant, issuance, retention, vesting or transferability of, or any other restrictions
applicable to, such Award shall immediately lapse. Notwithstanding anything herein to the contrary, in the event of a
change in control in which the acquiring or surviving company in the transaction does not assume or continue
outstanding Awards upon the change in control, immediately prior to the change in control, all Awards that are not
assumed or continued shall be treated as follows effective immediately prior to the change in control: (a) in the case of
an Option or Stock Appreciation Right, the Participant shall have the ability to exercise such Option or Stock
Appreciation Right, including any portion of the Option or Stock Appreciation Right not previously exercisable, (b) in
the case of a Performance Award, the Participant shall have the right to receive a payment equal to the target amount
payable or, if greater, a payment based on performance through a date determined by the Administrator prior to the
change in control, and (c) in the case of outstanding Restricted Stock and/or Restricted Stock Units, all conditions to
the grant, issuance, retention, vesting or transferability of, or any other restrictions applicable to, such Award shall
immediately lapse.
12. Qualifying Performance-Based Compensation
          (a) General. The Administrator may establish performance criteria and level of achievement versus such criteria
that shall determine the number of Shares, units, or cash to be granted, retained, vested, issued or issuable under or in
settlement of or the amount payable pursuant to an Award, which criteria may be based on Qualifying Performance
Criteria or other standards of financial performance and/or personal performance evaluations. A Performance Award
may be identified as �Performance Share,� �Performance Equity,� �Performance Unit� or other such term as chosen by the
Administrator. In addition, the Administrator may specify that an Award or a portion of an Award is intended to
satisfy the requirements for �performance-based compensation� under Section 162(m) of the Code, provided that the
performance criteria for such Award or portion of an Award that is intended by the Administrator to satisfy the
requirements for �performance-based compensation� under Section 162(m) of the Code shall be a measure based on one
or more Qualifying Performance Criteria selected by the Administrator and specified at the time the Award is granted.
The Administrator shall certify the extent to which any Qualifying Performance Criteria has been satisfied, and the
amount payable as a result thereof, prior to payment, settlement or vesting of any Award that is intended to satisfy the
requirements for �performance-based compensation� under Section 162(m) of the Code. Notwithstanding satisfaction of
any performance goals, the number of Shares issued under or the amount paid under an award may, to the extent
specified in the Award Agreement, be reduced, but not increased, by the Administrator on the basis of such further
considerations as the Administrator in its sole discretion shall determine.
          (b) Qualifying Performance Criteria. For purposes of this Plan, the term �Qualifying Performance Criteria� shall
mean any one or more of the following performance criteria, or derivations of such performance criteria, either
individually, alternatively or in any combination, applied to either the Company as a whole or to a business unit or
Subsidiary, either individually, alternatively or in any combination, and measured either annually or cumulatively over
a period of years, on an absolute basis or relative to a pre-established target, to previous years� results or to a
designated comparison group, in each case as specified by the Administrator: (i) cash flow (before or after dividends),
(ii) earning or earnings per share (including earnings before interest, taxes, depreciation and amortization), (iii) stock
price, (iv) return on equity, (v) total stockholder return, (vi) return on capital or investment (including return on total
capital, return on invested capital, or return on investment), (vii) return on assets or net assets, (viii) market
capitalization, (ix) economic value added, (x) debt leverage (debt to capital), (xi) revenue, (xii) income or net income,
(xiii) operating income or net operating income, (xiv) operating profit or net operating profit, (xv) operating margin or
profit margin, (xvi) return on operating revenue, (xvii) cash from operations, (xviii) operating ratio, (xix) operating
revenue, (xx) NSR and/or total backlog, (xxi) days sales outstanding, (xxii) customer service, (xxiii) operational
safety, reliability and/or efficiency, and/or (xxiv) environmental incidents. To the extent consistent with Section
162(m) of the Code, the Administrator (A) shall appropriately adjust any evaluation of performance under a
Qualifying Performance Criteria to eliminate the effects of charges for restructurings, discontinued operations,
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extraordinary items and all items of gain, loss or expense determined to be extraordinary or unusual in nature or
related to the acquisition or disposal of a segment of a business or related to a change in accounting principle all as
determined in accordance with applicable accounting provisions, as well as the cumulative effect of accounting
changes, in each case as determined in accordance with generally accepted accounting principles or identified in the
Company�s financial statements or notes to the financial statements, and (B) may appropriately adjust any evaluation
of performance under a Qualifying Performance Criteria to exclude any of the following events that occurs during a
performance period: (i) asset write-downs, (ii) litigation, claims, judgments or settlements, (iii) the effect of changes
in tax law or other such laws or provisions affecting reported
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results, (iv) accruals for reorganization and restructuring programs and (v) accruals of any amounts for payment under
this Plan or any other compensation arrangement maintained by the Company.
13. Transferability
          Each Award may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated by a
Participant other than by will or the laws of descent and distribution, and each Option or Stock Appreciation Right
shall be exercisable only by the Participant during his or her lifetime. Notwithstanding the foregoing, to the extent
permitted by the Administrator, the person to whom an Award is initially granted (the �Grantee�) may transfer an Award
to any �family member� of the Grantee (as such term is defined in Section 1(a)(5) of the General Instructions to Form
S-8 under the Securities Act of 1933, as amended (�Form S-8�)), to trusts solely for the benefit of such family members
and to partnerships in which such family members and/or trusts are the only partners; provided that, (i) as a condition
thereof, the transferor and the transferee must execute a written agreement containing such terms as specified by the
Administrator, and (ii) the transfer is pursuant to a gift or a domestic relations order to the extent permitted under the
General Instructions to Form S-8. Except to the extent specified otherwise in the agreement the Administrator
provides for the Grantee and transferee to execute, all vesting, exercisability and forfeiture provisions that are
conditioned on the Grantee�s continued employment or service shall continue to be determined with reference to the
Grantee�s employment or service (and not to the status of the transferee) after any transfer of an Award pursuant to this
Section 13, and the responsibility to pay any taxes in connection with an Award shall remain with the Grantee
notwithstanding any transfer other than by will or intestate succession.
14. Compliance with Laws and Regulations
          This Plan, the grant, issuance, vesting, exercise and settlement of Awards hereunder, and the obligation of the
Company to sell, issue or deliver Shares under such Awards, shall be subject to all applicable foreign, federal, state
and local laws, rules and regulations, stock exchange rules and regulations, and to such approvals by any
governmental or regulatory agency as may be required. The Company shall not be required to register in a Participant�s
name or deliver any Shares prior to the completion of any registration or qualification of such Shares under any
foreign, federal, state or local law or any ruling or regulation of any government body which the Administrator shall
determine to be necessary or advisable. To the extent the Company is unable to or the Administrator deems it
infeasible to obtain authority from any regulatory body having jurisdiction, which authority is deemed by the
Company�s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, the Company and its
Subsidiaries shall be relieved of any liability with respect to the failure to issue or sell such Shares as to which such
requisite authority shall not have been obtained. No Option shall be exercisable and no Shares shall be issued and/or
transferable under any other Award unless a registration statement with respect to the Shares underlying such Option
is effective and current or the Company has determined that such registration is unnecessary.
          In the event an Award is granted to or held by a Participant who is employed or providing services outside the
United States, the Administrator may, in its sole discretion, modify the provisions of the Plan or of such Award as
they pertain to such individual to comply with applicable foreign law or to recognize differences in local law, currency
or tax policy. The Administrator may also impose conditions on the grant, issuance, exercise, vesting, settlement or
retention of Awards in order to comply with such foreign law and/or to minimize the Company�s obligations with
respect to tax equalization for Participants employed outside their home country.
15. Withholding
          To the extent required by applicable federal, state, local or foreign law, a Participant shall be required to satisfy,
in a manner satisfactory to the Company, any withholding tax obligations that arise by reason of an Option exercise,
the vesting of or settlement of an Award, an election pursuant to Section 83(b) of the Code or otherwise with respect
to an Award. To the extent a Participant makes an election under Section 83(b) of the Code, within ten days of filing
such election with the Internal Revenue Service, the Participant must notify the Company in writing of such election.
The Company and its Subsidiaries shall not be required to issue Shares, make any payment or to recognize the transfer
or disposition of Shares until all withholding tax obligations are satisfied. The Administrator may provide for or
permit these obligations to be satisfied through the mandatory or elective sale of Shares and/or by having the
Company withhold a portion of the Shares that otherwise would be issued to him or her upon exercise of the Option or
the vesting or settlement of an Award, or by tendering Shares previously acquired. In addition, the Company shall be

Edgar Filing: BeiGene, Ltd. - Form 424B5

Table of Contents 67



entitled to deduct from other compensation payable to each Participant any withholding tax obligations that arise in
connection with an Award or require the Participant to pay such sums directly to the Company in cash or by check.

37

Edgar Filing: BeiGene, Ltd. - Form 424B5

Table of Contents 68



Table of Contents

16. Administration of the Plan
          (a) Administrator of the Plan. The Plan shall be administered by the Administrator who shall be the
Compensation Committee of the Board or, in the absence of a Compensation Committee, the Board itself. Any power
of the Administrator may also be exercised by the Board, except to the extent that the grant or exercise of such
authority would cause any Award or transaction to become subject to (or lose an exemption under) the short-swing
profit recovery provisions of Section 16 of the Securities Exchange Act of 1934 or cause an Award designated as a
Performance Award not to qualify for treatment as performance-based compensation under Section 162(m) of the
Code. To the extent that any permitted action taken by the Board conflicts with action taken by the Administrator, the
Board action shall control. The Compensation Committee may by resolution authorize one or more officers of the
Company to perform any or all things that the Administrator is authorized and empowered to do or perform under the
Plan, and for all purposes under this Plan, such officer or officers shall be treated as the Administrator; provided,
however, that the resolution so authorizing such officer or officers shall specify the total number of Awards (if any)
such officer or officers may award pursuant to such delegated authority. No such officer shall designate himself or
herself as a recipient of any Awards granted under authority delegated to such officer. In addition, the Compensation
Committee may delegate any or all aspects of the day-to-day administration of the Plan to one or more officers or
employees of the Company or any Subsidiary, and/or to one or more agents.
          (b) Powers of Administrator. Subject to the express provisions of this Plan, the Administrator shall be
authorized and empowered to do all things that it determines to be necessary or appropriate in connection with the
administration of this Plan, including, without limitation: (i) to prescribe, amend and rescind rules and regulations
relating to this Plan and to define terms not otherwise defined herein; (ii) to determine which persons are Participants,
to which of such Participants, if any, Awards shall be granted hereunder and the timing of any such Awards; (iii) to
grant Awards to Participants and determine the terms and conditions thereof, including the number of Shares subject
to Awards and the exercise or purchase price of such Shares and the circumstances under which Awards become
exercisable or vested or are forfeited or expire, which terms may but need not be conditioned upon the passage of
time, continued employment, the satisfaction of performance criteria, the occurrence of certain events, or other
factors; (iv) to establish and verify the extent of satisfaction of any performance goals or other conditions applicable to
the grant, issuance, exercisability, vesting and/or ability to retain any Award; (v) to prescribe and amend the terms of
the agreements or other documents evidencing Awards made under this Plan (which need not be identical) and the
terms of or form of any document or notice required to be delivered to the Company by Participants under this Plan;
(vi) to determine whether, and the extent to which, adjustments are required pursuant to Section 11; (vii) to interpret
and construe this Plan, any rules and regulations under this Plan and the terms and conditions of any Award granted
hereunder, and to make exceptions to any such provisions if the Administrator, in good faith, determines that it is
necessary to do so in light of extraordinary circumstances and for the benefit of the Company; (viii) to approve
corrections in the documentation or administration of any Award; and (ix) to make all other determinations deemed
necessary or advisable for the administration of this Plan. The Administrator may, in its sole and absolute discretion,
without amendment to the Plan, waive or amend the operation of Plan provisions respecting exercise after
Termination of Employment or service to the Company or an affiliate and, except as otherwise provided herein, adjust
any of the terms of any Award.
          (c) Determinations by the Administrator. All decisions, determinations and interpretations by the Administrator
regarding the Plan, any rules and regulations under the Plan and the terms and conditions of or operation of any
Award granted hereunder, shall be final and binding on all Participants, beneficiaries, heirs, assigns or other persons
holding or claiming rights under the Plan or any Award. The Administrator shall consider such factors as it deems
relevant, in its sole and absolute discretion, to making such decisions, determinations and interpretations including,
without limitation, the recommendations or advice of any officer or other employee of the Company and such
attorneys, consultants and accountants as it may select.
          (d) Subsidiary Awards. In the case of a grant of an Award to any Participant employed by a Subsidiary, such
grant may, if the Administrator so directs, be implemented by the Company issuing Shares to the Subsidiary, for such
lawful consideration as the Administrator may determine, upon the condition or understanding that the Subsidiary will
transfer the Shares to the Participant in accordance with the terms of the Award specified by the Administrator
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pursuant to the provisions of the Plan. Notwithstanding any other provision hereof, such Award may be issued by and
in the name of the Subsidiary and shall be deemed granted on such date as the Administrator shall determine.
17. Amendment of the Plan or Awards
          The Board may amend, alter or discontinue this Plan and the Administrator may amend, or alter any agreement
or other document evidencing an Award made under this Plan but, except as provided pursuant to the
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provisions of Section 11, no such amendment shall, without the approval of the stockholders of the Company amend
the Plan in any manner requiring stockholder approval by law or under the NASDAQ listing requirements.
          No amendment or alteration to the Plan or an Award or Award Agreement shall be made which would impair
the rights of the holder of an Award, without such holder�s consent, provided that no such consent shall be required if
the Administrator determines in its sole discretion and prior to the date of any change in control that such amendment
or alteration either is required or advisable in order for the Company, the Plan or the Award to satisfy any law or
regulation or to meet the requirements of or avoid adverse financial accounting consequences under any accounting
standard.
18. No Liability of Company
          The Company and any Subsidiary or affiliate which is in existence or hereafter comes into existence shall not be
liable to a Participant or any other person as to: (i) the non-issuance or sale of Shares as to which the Company has
been unable to obtain from any regulatory body having jurisdiction the authority deemed by the Company�s counsel to
be necessary to the lawful issuance and sale of any Shares hereunder; and (ii) any tax consequence expected, but not
realized, by any Participant or other person due to the receipt, exercise or settlement of any Award granted hereunder.
19. Non-Exclusivity of Plan
          Neither the adoption of this Plan by the Board nor the submission of this Plan to the stockholders of the
Company for approval shall be construed as creating any limitations on the power of the Board or the Administrator to
adopt such other incentive arrangements as either may deem desirable, including without limitation, an arrangement
not intended to qualify under Section 162(m) of the Code, and such arrangements may be either generally applicable
or applicable only in specific cases.
20. Governing Law
          This Plan and any agreements or other documents hereunder shall be interpreted and construed in accordance
with the laws of the Delaware to the extent not preempted by federal law. Any reference in this Plan or in the
agreement or other document evidencing any Awards to a provision of law or to a rule or regulation shall be deemed
to include any successor law, rule or regulation of similar effect or applicability.
21. No Right to Employment, Reelection or Continued Service
          Nothing in this Plan or an Award Agreement shall interfere with or limit in any way the right of the Company,
its Subsidiaries and/or its affiliates to terminate any Participant�s employment, service on the Board or service for the
Company at any time or for any reason not prohibited by law, nor shall this Plan or an Award itself confer upon any
Participant any right to continue his or her employment or service for any specified period of time. Neither an Award
nor any benefits arising under this Plan shall constitute an employment contract with the Company, any Subsidiary
and/or its affiliates. Subject to Sections 4 and 18, this Plan and the benefits hereunder may be terminated at any time
in the sole and exclusive discretion of the Board without giving rise to any liability on the part of the Company, its
Subsidiaries and/or its affiliates.
22. Unfunded Plan
          The Plan is intended to be an unfunded plan. Participants are and shall at all times be general creditors of the
Company with respect to their Awards. If the Administrator or the Company chooses to set aside funds in a trust or
otherwise for the payment of Awards under the Plan, such funds shall at all times be subject to the claims of the
creditors of the Company in the event of its bankruptcy or insolvency.
23. Section 409A
          It is intended that any Options, Stock Appreciation Rights, and Restricted Stock issued pursuant to this Plan and
any Award Agreement shall not constitute �deferrals of compensation� within the meaning of Section 409A of the Code
and, as a result, shall not be subject to the requirements of Section 409A of the Code. It is further intended that any
Restricted Stock Units issued pursuant to this Plan and any Award Agreement or other written document establishing
the terms and conditions of the Award (which may or may not constitute �deferrals of compensation,� depending on the
terms of each Award) shall avoid any �plan failures� within the meaning of Section 409A(a)(1) of the Code. The Plan
and each Award Agreement or other written document establishing the terms and conditions of an Award is to be
interpreted and administered in a manner consistent with these intentions. However, no guarantee
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or commitment is made that the Plan, any Award Agreement or any other written document establishing the terms and
conditions of an Award shall be administered in accordance with the requirements of Section 409A of the Code, with
respect to amounts that are subject to such requirements, or that the Plan, any Award Agreement or any other written
document establishing the terms and conditions of an Award shall be administered in a manner that avoids the
application of Section 409A of the Code, with respect to amounts that are not subject to such requirements.
24. Required Delay in Payment on Account of a Separation from Service
          Notwithstanding any other provision in this Plan, any Award Agreement or any other written document
establishing the terms and conditions of an Award, if any Award recipient is a �specified employee,� as defined in
Treasury Regulations Section 1.409A-1(i), as of the date of his or her �Separation from Service� (as defined in
authoritative IRS guidance under Section 409A of the Code), then, to the extent required by Treasury Regulations
Section 1.409A-3(i)(2), any payment made to the Award recipient on account of his or her Separation from Service
shall not be made before a date that is six months after the date of his or her Separation from Service. The
Administrator may elect any of the methods of applying this rule that are permitted under Treasury Regulations
Section 1.409A-3(i)(2)(ii).
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY. We encourage you to take advantage of
Internet or telephone voting. Both are available 24 hours a day, 7 days a week. Internet and telephone
voting are available through 11:59 PM Eastern Time the day prior to the annual meeting day. INTERNET
http://www.proxyvoting.com/virc Use the Internet to vote your proxy. Have your proxy card in hand
when you access the web site. OR VIRCO MFG. CORPORATION TELEPHONE 1-866-540-5760 Use
any touch-tone telephone to vote your proxy. Have your proxy card in hand when you call. If you vote
your proxy by Internet or by telephone, you do NOT need to mail back your proxy card. To vote by mail,
mark, sign and date your proxy card and return it in the enclosed postage-paid envelope. Your Internet or
telephone vote authorizes the named proxies to vote your shares in the same manner as if you marked,
signed and returned your proxy card. 96859-1 FOLD AND DETACH HERE THIS PROXY WILL BE
VOTED AS DIRECTED, OR IF NO DIRECTION IS INDICATED, WILL BE VOTED �FOR� THE
ELECTION OF ALL OF THE NOMINEES TO THE BOARD OF DIRECTORS, �FOR� THE
ADVISORY RESOLUTION ON EXECUTIVE COMPENSATION, FOR A Please mark your votes as
indicated in this example X FREQUENCY OF �EVERY THREE YEARS� FOR FUTURE
STOCKHOLDER ADVISORY VOTES ON EXECUTIVE COMPENSATION, �FOR� APPROVAL OF
THE 2011 STOCK INCENTIVE PLAN, AND �FOR� THE RATIFICATION OF ERNST AND YOUNG
LLP AS THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM, AND IN THE
DISCRETION OF THE HOLDERS OF THE PROXY ON ANY OTHER BUSINESS THAT MAY
PROPERLY COME BEFORE THE ANNUAL MEETING IN THE DISCRETION OF THE HOLDERS
OF THE PROXY. 1. ELECTION OF DIRECTORS FOR WITHHOLD *EXCEPTIONS ALL FOR ALL
FOR AGAINST ABSTAIN Nominees: 01 Donald S. Friesz 2. Vote on non-binding advisory resolution
regarding the 02 Glen D. Parish Company�s executive compensation 03 James R. Wilburn 04 William L.
Beer 3 YEARS 2 YEARS 1 YEAR ABSTAIN (INSTRUCTIONS: To specify different instructions with
regard to cumulative voting or 3. Vote on non-binding advisory resolution regarding to withhold authority
to vote for any individual nominee, mark the �Exceptions� box the frequency of non-binding stockholder
votes above and write that nominee�s name in the space provided below.) regarding the Company�s
executive compensation *Exceptions FOR AGAINST ABSTAIN 4. Ratification of appointment of
Independent Registered Public Accounting Firm 5. Approval of the Virco Mfg. Corporation 2011 Stock
Incentive Plan Mark Here for Address Change or Comments SEE REVERSE NOTE: Please sign as name
appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, trustee
or guardian, please give full title as such. Signature Signature Date
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You can now access your Virco Mfg. Corporation account online. Access your Virco Mfg. Corporation
account online via Investor ServiceDirect® (ISD). BNY Mellon Shareowner Services, the transfer agent
for Virco Mfg. Corporation, now makes it easy and convenient to get current information on your
shareholder account. View account status View payment history for dividends View certificate history
Make address changes View book-entry information Obtain a duplicate 1099 tax form Visit us on the web
at http://www.bnymellon.com/shareowner/equityaccess For Technical Assistance Call 1-877-978-7778
between 9am-7pm Monday-Friday Eastern Time Investor ServiceDirect ® Available 24 hours per day,
7 days per week TOLL FREE NUMBER: 1-800-370-1163 Choose MLinkSM for fast, easy and secure
24/7 online access to your future proxy materials, investment plan statements, tax documents and more.
Simply log on to Investor ServiceDirect® at www.bnymellon.com/shareowner/equityaccess where
step-by-step instructions will prompt you through enrollment. Important Notice Regarding the
Availability of Proxy Materials for the Stockholder Meeting to be Held on June 21, 2011. The Proxy
Statement and the 2010 Annual Report to Stockholders are available at:
http://service.virco.com/financialinfo FOLD AND DETACH HERE THIS PROXY IS SOLICITED BY
THE BOARD OF DIRECTORS OF VIRCO MFG. CORPORATION Annual Meeting of Stockholders �
June 21, 2011 The undersigned hereby appoints each of Robert A. Virtue, Douglas A. Virtue and Robert
E. Dose, or either of them, with power to act without the other and with power of substitution, as proxies
and attorneys-in-fact and hereby authorizes them to represent and vote, as provided on the other side, all
the shares of Common Stock of Virco Mfg. Corporation (the �Company�) which the undersigned is entitled
to vote, and, in their discretion, to vote upon such other business as may properly come before the 2011
Annual Meeting of Stockholders (the �Annual Meeting�) of the Company to be held June 21, 2011 or at any
adjournment or postponement thereof, with all powers which the undersigned would possess if present at
the Annual Meeting. Address Change/Comments (Mark the corresponding box on the reverse side) BNY
MELLON SHAREOWNER SERVICES P.O. BOX 3550 SOUTH HACKENSACK, NJ 07606-9250
(Continued and to be marked, dated and signed, on the other side) 96859-1
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