Xunfei Healthcare Technology Co., Ltd.
MARBEREROERAFE

(A joint stock company incorporated in the People’s Republic of China with limited liability)

TERMS OF REFERENCE OF THE NOMINATION COMMITTEE UNDER
THE BOARD OF DIRECTORS

Chapter I General Provisions

Article 1 In order to further establish and optimize the election and appointment of
directors, general manager and other senior management of Xunfei Healthcare Technology Co.,
Ltd. (the “Company”), improve the corporate governance structure and facilitate the achievement
of long-term strategic goals, the Nomination Committee under the board of directors of the
Company is established with these terms of reference in accordance with the Company Law
of the People’s Republic of China, the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange Listing Rules”), the Articles
of Association of Xunfei Healthcare Technology Co., Ltd. (the “Articles of Association”) and the
Terms of Reference of the Board of Directors of Xunfei Healthcare Technology Co., Ltd.

Article 2 The Nomination Committee is a special committee set up by the board of directors
according to a resolution of the shareholders’ general meeting. It shall be accountable to the board
of directors and is mainly responsible for discussing and providing suggestions on selection of
candidates, selection standards and procedures for directors and senior management.

Article 3 The “directors” herein refers to directors who receive remunerations from the
Company, while “senior management” refers to the general manager and other senior management
members appointed by the board of directors as stipulated under the Articles of Association.

Chapter I Composition

Article 4 The Nomination Committee shall consist of three directors, with a majority of
whom being independent non-executive directors.

Article 5 The Nomination Committee shall have a chairman (convener) who shall be an
independent non-executive director, and shall preside over the committee’s work.

Article 6 Except for the committee chairman, the members of the Nomination Committee
are elected from the directors and are subject to approval by the board of directors.

Article 7 The chairman of the Nomination Committee shall be in charge of any matters
related to nomination, which have been considered and approved by the Nomination Committee.

Article 8 The term of office of the Nomination Committee shall be the same as that of
the board of directors. A member of the Nomination Committee may serve consecutive terms if
re-elected upon the expiry of his/her term of office. A member shall cease to be a member when
he/she is no longer a director of the Company, and the board of directors shall fill up the vacancy
in accordance with Articles 4 to 6 above.



Article 9 If a member fails to attend meetings of the Nomination Committee in person
for two consecutive times and does not delegate another member to act on his/her behalf, he/she
shall be deemed as incapable of performing his/her duties, and shall be replaced by the board of
directors.

Save as the circumstances set out in the aforesaid articles and the circumstances in which
a person is prohibited from acting as a director or independent director in the Articles of
Associations, a member shall not be removed without reasons before the expiry of his/her term of
office.

Article 10 A member may tender his/her resignation during his/her term of office in
compliance with the laws, regulations and relevant requirements in the Articles of Associations in
relation to the resignation of directors or independent directors.

Article 11 Where the board of directors removes the position of a member of the
Nomination Committee pursuant to the first paragraph of Article 9 hereof or a member resigns
from his/her position as a member of the Nomination Committee before expiry of his/her term of
office pursuant to Article 10 hereof, he/she may continue to perform his/her duties as a director or
independent director of the Company during his/her term of office without any prejudice.

Article 12 The general office of the board of directors shall be responsible for assisting the
Nomination Committee in performing its duties and carrying out its work.

Chapter III Duties and Authorities
Article 13 The responsibilities of the Nomination Committee include:

(I) reviewing the structure and diversified size and composition (including the skills,
knowledge and experience) of the board of directors at least once a year and making
recommendations on proposed changes to the board of directors in accordance with the
corporate strategy of the issuer based on the relevant provisions of the Company Law
and specific circumstances such as the characteristics of the shareholding structure of
the Company. In considering the composition of the board of directors, various aspects
regarding the diversity of the members shall be taken into account, including but not
limited to gender, age, cultural and education background and professional experience;

(IT) studying the selection criteria and procedures for directors and executives, identifying
suitably qualified candidates and make recommendations to the board of directors;

(III) identifying qualified candidates for directors and executives extensively;
(IV) reviewing and evaluating the implementation of the board of directors diversity policy
to ensure its continued effectiveness, and amend or recommend amendments to the

board of directors diversity policy to the board of directors when necessary;

(V) evaluating the independence of independent non-executive directors;



(VI) making recommendations to the board of directors on the appointment or reappointment
of directors, and the succession plan for directors (particularly the chairman of the
board of directors and the general manager);

(VII) other duties as stipulated by the relevant laws, administrative regulations, the Hong
Kong Stock Exchange Listing Rules and the Articles of Associations and other matters

authorized by the board of directors.

Article 14 The board of directors, in the absence of sufficient reasons or reliable evidence,
shall fully respect the recommendations made by the Nomination Committee.

Article 15 The Nomination Committee is accountable to the board of directors, and its
proposals must be submitted to the board of directors for deliberation and decision.

Article 16 The Nomination Committee shall publish its terms of reference on the website
of the Stock Exchange of Hong Kong Limited (hereinafter referred to as the "Hong Kong Stock
Exchange") and the Company's website, explaining its role and the powers delegated to it by the
board of directors.

Chapter IV Responsibilities of the Chairman

Article 17 The chairman of the Nomination Committee shall mainly perform the following
responsibilities:

(I) convening regular meetings of the Nomination Committee;

(IT) convening extraordinary meetings of the Nomination Committee under special
circumstances;

(IIT) presiding over meetings of the Nomination Committee;

(IV) arranging and preparing research reports on nomination projects;

(V) reviewing and finalizing daily research reports;

(VI) other duties as authorized by the board of directors and the Nomination Committee.

Chapter V. Working Procedures

Article 18 Pursuant to the applicable laws and regulations and the requirements of the
Articles of Associations, in line with the actual circumstances of the Company, the Nomination
Committee shall examine the conditions and procedures for the selection of directors and

executives, prepare resolutions for consideration and approval by the board of directors and
execute the resolutions accordingly.



Article 19 Procedures for the selection of directors and executives:

(I) the Nomination Committee shall actively communicate with relevant departments of
the Company, conduct research and prepare written materials on the demands of the
Company for directors and executives;

(II) the Nomination Committee may extensively identify and select candidates for directors
and executives in the Company, controlling (shareholding) enterprises and talent
market;

(IIT) collecting information of candidates such as occupation, education qualification,
detailed working experience and part-time jobs, and preparing written materials
accordingly;

(IV) the Nomination Committee shall fully consider opinions of the nominees in respect of
the nomination;

(V) convening meetings of the Nomination Committee, and conducting reviews on the
qualification of the initial candidates in accordance with the job requirements of
directors and executives;

(VI) submitting suggestions and relevant materials regarding the candidates for directors and
executives to the board of directors before election and appointment;

(VII) the Nomination Committee, in performing its duties, may invite people with relevant
experience and experts from independent and professional consulting institutions
to attend meetings or convene an expert review meeting if so required; independent
professional consulting firms may be engaged to participate in the formulation of
remuneration plans for directors and senior management;

(VIII) carrying out other follow-up work based on the decisions and feedback of the board of
directors.

Article 20 The Human Resources Department of the Company, as the daily working
body of the Nomination Committee, is responsible for the preliminary preparation work for the
decision-making of the Nomination Committee and for providing relevant company information,
mainly including:

(I) providing the Company's key financial indicators and the completion status of operating
targets;

(IT) providing the scope of responsibilities and main duties of the Company's directors and
senior management.



Chapter VI Procedures of Meetings

Article 21 The Nomination Committee shall convene at least one meeting every year. The
chairman may propose to convene an extraordinary meeting, and the notice of the meeting shall
be served to all members five days prior to the meeting. The meeting shall be presided over by
the chairman. In the event that the chairman is unable to attend the meeting, he/she may authorize
another member to preside over the meeting.

Article 22 Meetings of the Nomination Committee shall not be held without the presence of
no less than two-thirds (including two-thirds) of the members. Each member shall have one vote.
A resolution of the meeting shall be passed by a simple majority of the votes of all members. If
voting is conducted by communication or by a show of hands, the signatures of the members of
the Remuneration and Appraisal Committee on the meeting resolution shall be deemed as their
attendance at the meeting and agreement with the content of the resolution.

Article 23 The voting of the meeting of the Nomination Committee shall be made by a
show of hands or by poll; extraordinary meeting can be convened by way of correspondence.

Article 24 The directors, supervisors and senior management may be invited by the
Nomination Committee to observe its meetings when necessary. The Nomination Committee may,
if necessary, engage intermediary institutions to provide professional advice on its decisions at the
expense of the Company.

Article 25 When a matter in connection with a member of the Nomination Committee is
considered at the meeting, the person concerned shall withdraw from such consideration.

Article 26 The convening, voting and passing of resolutions of the meetings of the
Nomination Committee shall be in compliance with the requirements under the relevant laws,
regulations, the Hong Kong Stock Exchange Listing Rules, the Articles of Associations and these
terms of reference.

Article 27 Minutes shall be kept for the meetings of the Nomination Committee and shall
be signed by members present at the meetings. The minutes of the meetings shall be filed by
the Company. Upon the reasonable notice of any directors, such minutes shall be available for
inspection by the director in a reasonable period of time.

Article 28 The minutes of the Nomination Committee meetings should provide a
sufficiently detailed record of the matters considered and decisions reached, including all concerns
raised by directors and any dissenting opinions expressed by members. After the meeting, the
draft and final versions of the minutes should be sent to all Nomination Committee members
sequentially for their review and comments. This procedure must be completed within a reasonable
time after the meeting.

Article 29 Resolutions and voting results from the Nomination Committee meetings shall
be submitted in writing to the board of directors of the Company for deliberation.

Article 30 All members of the committee and persons observing the meeting shall keep
the matters discussed at the meetings confidential, and shall not disclose the relevant information
without authorization.



Chapter VII Supplementary Provisions

Article 31 For any matters not covered by these terms of reference, the relevant laws
and regulations of the PRC in effect at that time, the Hong Kong Stock Exchange Listing Rules
and the Articles of Associations shall prevail. In the event that these terms of reference are in
contravention with the relevant laws and regulations of the PRC in effect at that time, the Hong
Kong Stock Exchange Listing Rules or the Articles of Associations as amended under lawful
procedures, the relevant laws and regulations of the PRC in effect at that time, the Hong Kong
Stock Exchange Listing Rules and the Articles of Associations shall prevail. Amendments to these
terms of reference shall be made forthwith and submitted to the board of directors for approval.

Article 32 These terms of reference have been approved by the board of directors of the
Company and shall become effective and applicable from the date on which the H shares of the
Company are filed with the CSRC and issued and listed on the Hong Kong Stock Exchange. The
board of directors shall be responsible for amending and interpreting these terms of reference.
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