GenFleet Therapeutics (Shanghai) Inc.

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2595)

Terms of Referenceof the Audit Committee

of the Board of Directors
(Revised version adopted on 24 March 2026)

Chapter | General Provisions

Article 1  In order to strengthenthe decisionmaking function of the board of directors (the
“Board”) of GenFleet Therapeutics(Shanghai) Inc. (the “Company’), conduct pre-
audit and professional audit, ensure the effective supervision of the Board over the
management and further improve the corporate governance structure, the Compan
establishedhe Audit Committeeof the Board and formulated these Terms of Reference
in accordancewith the relevant provisions of the Company Law of the Peoplés
Republic of China, the Rules Governing the Listing of Securitieson The Stock
Exchange of Hong Kong Limited“flong Kong Listing Rules’) and the Articles of
Associationof GenFleetTherapeutic§Shanghai)inc. (the “Articles of Associatior’).

Article 2  The Audit Committeeis a specializedworking body under the Board and is mainly
responsiblefor the supervisionand review of the audits and internal control systemsof
the Company.lt is accountablego and reportsits work to the Board.

Membersof the Audit Committeemust ensurethat they have sufficient time and energy

to fulfill the duties of the Audit Committee, be diligent and responsible, practically and
effectively supervise the Compdsyaudit work, promote the establishment of effective
internal control of the Company and provide true, accurate and complete financial
reports.

Article 3 The Companyshall providethe Audit Committeewith necessarworking conditions, andhe
Companys managemenand relevantdepartmentshall provide cooperationwhenthe Audit
Committeeperformsits duties.

Chapter I Composition

Article 4  Membersof the Audit Committeeare appointedby the Boardfrom the Boardmembergwho
must be non-executive directors) andonsistof threeor more memberslindependennon-
executivedirectormembersof the Audit Committeeshall accountfor more than half of the
total memberghereof. At leastone membershall be the independent noexecutive director
with the appropriate professional qualifications or accourdgirglatedfinancialmanagement
expertise astipulatedn the Hong Kong Listing Rules.

Article5 Members of the Audit Committee are nominated by the chairman of the Board or
persons/entitieasprescribedy lawsandregulations, anélectedoy theBoard.

Article 6  The Audit Committeeshall haveone chairman(convenerwho shall be anindependent non
executivedirector, responsiblefor presiding over the work of the Audit Committee; the
convenenf the Audit Committeeshallbe a personwith professionafjualifications.



Article 7 Membersof the Audit Committeeshall servefor the sameterm asthe Boardand may serve
consecutivetermsif re-electedupon expiration of the term of office. Any member ofthe
Committee who ceasesto be a director of the Company shall









(11) promoting and supporting policies and systems for-aotiuption laws andregulations;

(12) formulating and reviewing corporate governance policies and practices of the
Companyand making recommendation$o the Board,;

(13) reviewing and monitoring the training and continuing professional development of
Directors and senior managemenpersonnel,

(14) reviewing and monitoring the Companys policies and practices on compliance
with legal and regulatoryrequirements;

(15) formulating, reviewing, and monitoring codesof conductand compliance manuals
(if any) for employeesand Directors;

(16) reviewing the Companys compliancewith the CorporateGovernanceCode set out
in Appendix C1 to the Hong Kong Listing Rules and the disclosures made in the
CorporateGovernanceReport; and

(17) consideringany other issuesdefined by the Board.

Article 13 The Audit Committee shall facilitate communicationsamong the managementyelevant
departmentsndthe externalauditor, withdutiesincluding:

(1) facilitating the managemens communicationwith the external auditor on
significant audit matters;

(2) reporting to the Board on required actions or improvementsdeemednecessaryby
the Audit Committee,with recommendations;

(3) engagingintermediariesfor professionaladvice at the Companys expensewhen
the Audit Committeeconsidersit necessary.

Article 14 The Audit Committeés authority shalblsoencompass:

(1) reviewing the arrangementsavailable for employeesof the Company to raise
concerns,in confidence, about possible misconduct irrespectof financial
reporting, internal control or other matters,and ensuringthat proper arrangements
are in place for fair and independent investigatiomf such matters and for
appropriate follomup actions;

(2) acting as the primary representativebetween the Company and the external
auditor, overseeingheir relationship;

(3) other matters as prescribed by laws, regulations, the securities regulatory
requirementsof the place where the Companys securities are listed, and as
authorized by the Board.

Article 15 The appointmentor replacemenbf the externalauditor by the Companyshall be subject to
the Audit Committee



Article 16 The Audit Committeeis accountableo the Board,andits proposalsshall be submitted tahe
Boardfor consideratiorand decision.

Chapter IV Procedures of Decision Making
Article 17 The finance departmentf the Companys responsiblefor making preliminary preparation

work for decisionmaking by the Audit Committee, and providing written informatan
relevantaspect®f the Company:

(1) the Companys relevantfinancial






Article 29

Article 30

Article 31

All committee members attending the meetings shall be obliged to keep confidential the
matters discussed at the meetings and shall not disclose relevant information without
authorization.

Chapter VI  Supplementary Provisions

Mattersnot coveredin theseTermsof Referenceshallbeimplementedn accordance witlthe
relevantnational laws and regulations,the securitiesregulatory requirements othe place
wherethe Companys sharesarelisted, andthe provisionsof the Articles of Association.In
the event of any conflict betweenthese Terms of Referenceand any laws, regulations,
securitiesregulatoryrequirementsor the Articles of Association aamendedhroughlawful
proceduresand promulgatedby relevantauthoritiesin the future,such national laws and
regulationsthe securitiesregulatoryrequirementf the place where the Compasyshares
are listed, and the provisions of the Articles of Associasiball prevail. TheseTerms of
Referenceshall be revisedaccordinglyin a timely mannerand submittedto the Board for
consideration andpproval.

The Audit Committeeshall, asrequired,discloseits termsof referenceand publish themon
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