TERMS OF REFERENCE OF THE NOMINATION COMMITTEE
Adop ed on 2 Sep embe 2019
(Amended on 27 J ine 2025)

TERMS OF REFERENCE FOR THE
NOMINATION COMMITTEE OF

SHANGHAI HENLIUS BIOTECH, INC.




Definitions
1. Fo  he p¥po’e’ of heSe e mS of efe ence ( he Terms):
Articles meansthe aticleS of association ofthe Comparn ;
Board mean®  he boa d of di eq o ® of the Company ;
Company meanS Shanghai Henli ¥ Biol ech, Inc.;
Company Secretary meanslhe company Sec gaY of he Compan ;
Directors meansthe membe S of the Boa d;
General Meeting meansthe gene al meg ing of Sha eholde S of lhe Compan ;
Group meanslhe Company and its S ¥bSidia ieS;

Nomination Committee mean’ ghe nominal ion commi“ ee est abliShed b the esoliion of
the Boa d in acco dance “ilhlhe e Te mS;

Shareholders mean’  he Sha eholde 5 of  he Company f omime, o, ime; and
Stock Exchange meanS The S1 ock Ex change of Hong Kong Limil ed.
Establishment
2. The Noming ion Commijee va® S abliShed Y eSol§ion of he Boa d on 2 Sep embe 2019.
Membership
3. The membe S of  he Noming ion Commi, ee Shall be appoin, ed ¥  he Boa d f om among  he
Di eco S onlY and Shall‘ con>iS, of nQ le Slhanlh ee membe S, a majo ily of vhom Shall be
independenl non-ex. ec 11 e Di eq o S,

4. A% o ¥m Shall be; Vo membe 5 of vhom g lea one Shall be an independen; non-exec 1\1‘ e
Dieqo .
1

5. Appoinmen 3 o, he Noming ion Commij, ee Shall be fo a pe iod of ¥ 0 ,heeYea S, Vhich
ma be &y ended bY th\? Boad p S ided lhal a majo il)’ ofthe commi“ ee membe 5 emain
independen non-ex ec 11 e Di eqo S,

6. The Nominal ion Commi“ ee Shall appoinl : leasl one Di eqo of diffe eny gende .

7. The chai man of he Noming ion Commj ee Shall be appoin ed bY  he Boa d and Shall be an
. | \ ' | X {
1ndependenl non-ex. ec 11 e Dieqo o 1he chai man ofthe Boa d.



Meetings
8. Meg ing® Shall be held a% and hen app op ig e, by no 1e5% han once a¥ea .

9.  An agenda and o he ele an doc¥men S Shodld be Sen in fill,o0 all membe S in a ,imelf
manne and leaS . h ee day S befo e ;he in ended dae of a meg ing oflhe Nominalion
Commjj ee (0 Si¥chohe pe iod a% madl be ag eed Y j° membe °).

10. Meg ing® of 'he Nomingion Com\mi“ee {‘nay follo W, he Same p oced ¥ eS a5  hoSe fo
meg ingS of he Boa d dnde  he ele an p o i%ion’ in he A icleS, a® amended f om ime ;o
lime.

Annual general meetings

1. The chai man of  he Noming ion Commj ee (o in hi® abSence, hi®> d¥ly appoin ed delegg e)
Shall g;end ;he Company 'S annial gene al meging® and be p epa ed ;o eSpond ;o any
Sha eholde % 4% ion® on he Noming ion Commj, ee’S act\f jjieS.

-

Authority

12. The Nomination Commi; ee iS5 afho iSed Y ,he Boa d ;o pe fo m any ac 1 iy “ﬁlhin
heSe Te m®. 1 i% ayho i%ed ;o Seek any info mgion j & i e’ f om any empld ee and all
empldy eeS a e di eqed; o co-ope g e Vi h he Noming ion Commi,ee.

13. The Noming ion Commi, ee i% ayho i%ed B  he Boa d, o ob ain, g  he Compan S ex pen’e,
exy ¢ nal independen p ofeSSional ad ice andsto Sec eéhe g endance of oy{Side S Vjh
cle an expe ience and expeiSe if j conSide °  hi® nece®SaY. The Noming ion Commi, ee
Shall be p 0 ided Vi h Sifficiey eSodce® 0 pe fo m {5 dyieS. The Noming ion Commi, ee

: N [ S L . L {
Shall be eSponSible fo eS abli*hing  he Seleqion c J;e ia, Seleq ing, appoining and S¢;ing
(he e mS of efe ence fo any ex e nal pa ¥ “ho ad i esthe Nominal ion Commi“ ee.

Duties
14. Thed iies ofthe Nominat ion Commi“ ee Shall incl ¥de:

(a) ¢ ie ving  he S i ve, Size and composilion (incl Wding | he SkillS, kno Vledge and
ex pe ience) & 11 ed of the Boa d g lea% annallf, a%%i%ing he Boa d in main aining a
boa d Skill® mg ix and making ecommendgion® on any p opoSed changeS o he Boa d
{0 complemen;  he Company ’S co po ge 5 geg ;

(b) fo milging and ¢ ie ving  he policy of dt eusily of Boa d membe S aS app op ig e and
p cpa ingthe app op iaie diScloS ¥ e on he di e Siiy policdy inthe CO PO g e go e nance
cPo | ;



()

(d)

(e)
()

(2)

(h)

(1)

g}‘ ing fill condide gion ;o S¥cceSSion planning fo Dieco 5 and ohe Senio
execyi eSin he codSeof {® W k, aking in o accoiy , he challengeS and oppo ; inj ie’
facing  he Company and %hg Skill> and expe i%e a e he efo e needed on he Boa d in
he fy de;

t ’

iden ifY ing indi id ¥als S i ably ¢ dalified ;o become Di ec o 5 and Selec ing o
making ecommenda ions ;o he Boa d on the Seleqion of indi id ¥al®> nominged fo
di eq o Ship;

a35eSSing  he independence of independeny non-exec i‘f e Dieqo 5

making ecommendaiionS {0 (he Boad on he nominaiion fo appoinlmenl o e-
appoin meny B  he Gene al Meg ing of Di eq 0 5 and 5 dceSSion planning fo Di eqo 5,
in pa ic dla (he chai man and he chief exec ;‘1‘ e;

S¥ppo  ing he Company in a%SeSSing he pe fo mance of he Boa d on egila bai® (g
leas1 once fo ¢ eV { Y ea S);

befo e nominat ionS a e made by the Boa d, & alda in . he balance of SkillS, kno vledge
and ex pe ience on he Boa d, and, in he lighl of /hiS e al iation p epa ing a deSc ip ion
ofthe ole and capabilil ieS & diedfo a palic a nominat ion. In ide:nl iy ing S Jilable
candidat es,the Nominat ion Comrnilt ee Shall ( Vhe e applicable and app op ia1 e):

(i) ¥e open ad e‘ising o he Se iceS of ex e nal ad iSe Slo facili[alelhe Sea ch;
(i) conSide candidg eS f om a vide ange of backg o ¥ndS; and

(iii) con’ide candidg e’ on mei{ and again$, objecl}‘ e ¢ jeia, jaking ca e  ha
appoinl eeS ha e eno ighlime a ailableto de otetothe position;

keeping inde & ie W he leade Ship needS of lhe G o, boh exec I e and non-
Ex.ec*\f e Di eq o S, “i'h aie w0 enS ¢ ing the conlinied abilily ofthe Gow {0
ap



15.

16.

In & aliaiing and nomina1 ing any candidate fo di eq o Ship, 1he follo ¥ing c ile ia Shall be
conSide ed by he Noming ion Commj, ee and/o  he Boa d:

(a) cha aq e and inl eg i‘y ;

(b) ¢ ialifi,calionS incl Wding p ofeSSional4 ﬂalifi%aiions, SkillS, kno vledge and ex pe ience
and di e Siy aSpec S nde  he Boad Di e ®iY Poliy ;ha ae el an 0  he
Company 'S b ¥ineSS and co po ge 5 gegf;

(¢) any meaS ¥ able object\f eS adop ed fo achid ing di e 5} on he Boa d;

(d) the LR emen fo ,he Boad,o ha e independenl non—execﬁ‘ e Diego S in
acco dance VW h he Li%ing Rile’ and vhehe  he candidge Voild be condide ed
independeny BY efe ence o he independence gdidelineS S¢ oy in he LiSing R ¥leS;

(e) any poenial co ibiionS he candidaie can make ;o0 ;he Boad in ;e mS of
e U ) L ity Lo |
¢ iahﬁcatlons, Skill®, ex. pe ience, independence and gende di e slly ;

(f) he villingne®s and abiliy o de oe ad® ¥y e ime o diScha ge dyie® a® a membe of
the Boa d and/o Boa d commi“ ee(S) ofthe Company ; and

(g) S¥ch qhe mg e S ha aecapp opige o he Compan’ S b¥ines and S deceSSion plan,
Vhich ma&) be amended B ; he Nomingion Commj, ee and/o  he Boad aS and Vhen
app op ia1 e.

The Nominat ion Commi“ ee Shall alSo make ecommendal ion$S tothe Boa d conce ning:
(a) fo milging plan® fo SidcceSSion fo boh exec 1\1‘ e and non-ex ec 1‘1‘ e Dieqo 5;
(b)y S iilable candida1 eS fo he ole of independenl non-ex ec 1\1‘ e Di eq o S:

(c) membe Ship of ; he Company 'S aidil and em ine g ion commij;, eeS, in conS i]‘alion v h
lhe chai men ofthose commi“ eeS;

(d) the nominat ion fo e—appoint r{‘lent of“any non-ex. ec 1\1‘ e Di eqo g lhe concl ¥ion of
lhei Swecified ; e m of office ha ing g1 en dde ega d; o, hei pe fo mance and abililB’ {0
conliilnieto coy ibye o he Boa din he ligh of he kno Vledge, Skill® and ex pe ience
¢ ¥ied;

(e) lhe e—election by the Gene al Meqing of any Di eqo ha ing dé egad {0 thei
pe fo mance and abiliy ;0 coninde ;o con ibye 0 he Boad in  he ligh of he
: 1" A 1o { {
kno vledge, SkillS and ex pe ience & i ed; and

(f) an’ ma,e S elg ing o he cony iniaiior\l& in office of any D\i& eqo g any jime incl wding
{he S Ppendion o e mingion of Se” ice of an execy1 e Dieqo >i¥bjeq ;o  he
» S iSionS of  he la Wand  hei se" ice cony aq.



Reporting procedures

17.

18.

Fill minyeS of ;he Nomingion Commijjee’s meging® Shall be kep B a did) appoin ed
Sec qsay o\f‘the meg ing ( Vho Shodld no mal]\y‘ be he Company Sec gaY o adil appoined
ep eSeny g1 €). The min§eS Shall be made a ailable fo inSpeqion on eaSonable nojice B
any Di eqo . Min §eS of meg ingS of ;he Noming ion Commj ee Shall eco d in Sifficie
de ail  he ma, e S condide ed b ghe Noming iOI\l& Commj, ee and deciSion® eache\(}, incl dding
any conce n® aiSed Y membe > o diSSen ing  ie W exp eSSed. D af, and final e SionS of
min §e% of 5¥h meging’ Shodld be Seny o all membe 5 of  he Noming ion Commij ee fo
{hei commen and eco d® Vj hina eaSonable ime afe Sich meg ing®.

Wjhoy p ejudice ;o he gene aliy of the dyie’ of she Nomingion Commijee ¢ oy in
{heSe Te m®,  he Noming ion Commi,ee Shall epo, back o he Boa d and keep jhe Boa d



