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VERDE AGRITECH LTD

AUDIT COMMITTEE CHARTER

This charter governs the operations of the Audit Committee (the “Committee”) of Verde AgriTech Ltd
(the “Company”). The purpose, composition, responsibilities, and authority of the Committee are set
out in this Charter.

This Charter and the Articles of the Company and such other procedures, not inconsistent therewith,
as the Committee may adopt from time to time, shall govern the meetings and procedures of the
Committee.

1. Purpose

The Committee shall provide assistance to the Board of Directors of the Company (the “Board”) in
fulfilling their oversight responsibility to the shareholders, potential shareholders, the investment
community, and others relating to:

(a) the integrity of the Company’s financial statements;

(b) the financial reporting process;

(9 the systems of internal accounting and financial controls;

(d) financial risk management;

(e) the performance of the Company’s internal audit function (if applicable) and

independent auditors;
§i) the independent auditors’ qualifications and independence; and
(8) the Company’s compliance with ethics policies and legal and regulatory requirements.
2. Composition

The Committee shall be composed of at least three (3) directors of the Company (the “Members”),
each of whom is “independent” as defined by applicable Canadian laws and regulations as well as the
rules of relevant stock exchanges.

All Members shall be “financially literate” as defined in National Instrument 52-110 — Audit
Committees or any successor policy, meaning that the director has the ability to read and understand
a set of financial statements that present the breadth and level of complexity of accounting issues that
can reasonably be expected to be raised by the Company’s financial statements.
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Members shall be appointed by the Board and shall serve until they resign, cease to be a director, or
are removed or replaced by the Board.

3. Authority

The Committee is authorized to carry out its responsibilities as set out in this Charter, and to make
recommendations to the Board arising therefrom.

In discharging its oversight role, the Committee is empowered to investigate any matter brought to its
attention with full access to all books, records, facilities, and personnel of the Company and the
authority to engage, and to set and pay the compensation of, independent accountants, legal counsel,
and other advisers as it determines necessary to carry out its duties.

The Committee may also communicate directly with the auditors, legal and other advisors,
management, and employees of the Company to carry out its responsibilities and duties set out in this
Charter.

The Company shall pay directly or reimburse the Committee for the expenses incurred by the
Committee in carrying out its responsibilities.

4. Responsibilities

The primary responsibility of the Committee is to oversee the Company’s financial reporting process
on behalf of the Board and report the results of their activities to the Board. While the Committee has
the responsibilities and powers set forth in this Charter, it is not the duty of the Committee to plan or
conduct audits or to determine that the Company’s financial statements are complete and accurate
and are in accordance with generally accepted accounting principles. Management is responsible for
the preparation, presentation, and integrity of the Company’s financial statements and for the
appropriateness of the accounting principles and reporting policies that are used by the Company. The
independent auditors are responsible for auditing the Company’s financial statements and for
reviewing the Company’s unaudited interim financial statements.

The Committee, in carrying out its responsibilities, believes its policies and procedures should remain
flexible, in order to best react to changing conditions and circumstances. The Committee should take
appropriate actions to set the overall corporate “tone” for quality financial reporting, sound business
risk practices, and ethical behavior. The following shall be the principal direct responsibilities of the
Committee:

(a) Recommend the appointment and termination (subject, if applicable, to shareholder
ratification), compensation, and oversight of the work of the independent auditors,
including resolution of disagreements between management and the auditors
regarding financial reporting. The Committee shall arrange for the independent
auditors to report directly to the Committee.

(b) Pre-approve all audit and non-audit services provided by the independent auditors and
not engage the independent auditors to perform the specific non-audit services
prohibited by law or regulation. The Committee may delegate pre-approval authority
to a member of the Committee. The decisions of any Committee member to whom pre-
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approval authority is delegated must be presented to the full Committee at its next
scheduled meeting.

(9 At least annually, obtain and review a report by the independent auditors describing:
)] The firm’s internal control procedures.
(ii) Any material issues raised by the most recent internal control review, or peer

review, of the firm, or by any inquiry or investigation by governmental or
professional authorities, within the preceding five years, respecting one or more
independent audits carried out by the firm, and any steps taken to deal with any
such issues.

(iii) All relationships between the independent auditor and the Company (to assess
the auditor’s independence).

(d) Establish clear hiring policies for employees, partners, former employees, and former
partners of the current and former independent auditors of the Company that meet
the requirements of applicable securities laws and stock exchange rules.

(e) Discuss with the auditors, the overall scope and plans for audits of the Company’s
financial statements, including the adequacy of staffing and compensation. Ensure
there is rotation of the audit partner having primary responsibility for the independent
audit of the Company at such intervals as may be required.

§i) Discuss with management and the auditors the adequacy and effectiveness of the
accounting and financial controls, including the Company’s policies and procedures to
assess, monitor, and manage business risk, and legal and ethical compliance programs
(e.g. Company’s Code of Business Conduct and Ethics).

(8) Periodically meet separately with management and the auditors to discuss issues and
concerns warranting Committee attention. The Committee shall provide sufficient
opportunity for the auditors to meet privately with the Members, which shall at a
minimum include an in-camera meeting following each quarterly meeting. The
Committee shall review with the auditor any audit problems or difficulties and
management’s response.

The processes set forth represent a guide with the understanding that the Committee may supplement
them as appropriate.

5. Chair Responsibilities

The Chair of the Committee shall provide leadership to the Committee to enhance the Committee’s
effectiveness and ensure adherence to this Charter:

(a) convene and preside over Committee meetings and ensure they are conducted in an
efficient, effective, and focused manner that promotes meaningful discussion;
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assist management with the preparation of an agenda and ensure that meeting
materials are prepared and disseminated in a timely manner and are appropriate in
terms of relevance, efficient format and detail;

adopt procedures to ensure that the Committee can conduct its work effectively and
efficiently, including committee structure and composition and management of
meetings;

ensure that the Committee has sufficient time and information to make informed
decisions; and

provide leadership to the Committee and management with respect to matters covered
by this Charter.

The Committee shall designate one of its Members as chair of the Committee (the “Chair”).

The Corporate Secretary of the Company, or the individual designated as fulfilling the function of
Secretary of the Company, will be the secretary of all meetings and will maintain minutes of all
meetings and deliberations of the Committee. In the absence of the Corporate Secretary at any
meeting, the Committee will appoint another person who may, but need not, be a Member to be the
secretary of that meeting.

6. Specifically Delegated Duties

For purposes of this Charter, specific accounting, financial, and treasury-related duties delegated to
the Committee by the Company’s Board of Directors include:

Accounting and Financial

(a)

(b)

()

(d)

(e)
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Receive regular reports from the independent auditor on the critical policies and
practices of the Company, and all alternative treatments of financial information within
generally accepted accounting principles that have been discussed with management.

Where applicable, review management’s assertion on its assessment of the
effectiveness of internal controls as of the end of the most recent fiscal year and the
independent auditor’s report on management’s assertion.

Review and discuss annual and interim earnings press releases before the Company
publicly discloses this information.

Review and approve the interim quarterly unaudited financial statements and
disclosures under Management’s Discussion and Analysis of Financial Condition and
Results of Operations with management and, where applicable, the independent
auditors prior to the filing of the Company’s Quarterly Report or their inclusion in any
filing with regulatory authorities. Also, the Committee shall discuss the results of the
quarterly review, if any, and any other matters required to be communicated to the
Committee by the independent auditors under generally accepted auditing standards.

Review with management and the independent auditors the financial statements and
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disclosures under Management’s Discussion and Analysis of Financial Condition and
Results of Operations to be included in the Company’s Annual Report to shareholders
and any other filing with regulatory authorities, including their judgment about the
quality, not just the acceptability of accounting principles, the reasonableness of
significant judgments, and the clarity of the disclosures in the financialstatements.

§i) The Committee shall discuss any matters required to be communicated to the
Committee by the independent auditors under generally accepted auditing standards
and shall specifically review with the independent auditors, upon completion of their

audit:
(i) the contents of their report;
(ii) the scope and quality of the audit workperformed;
(iii) the adequacy of the Company’s financial and auditingpersonnel;
(iv) co-operation received from the Company’s personnel during the audit;
(v) significant transactions outside of the normal business of the Company; and
(vi) significant proposed adjustments and recommendations for improving internal

accounting controls, accounting principles, or management systems.

(8) Establish procedures for the review of the public disclosure of financial information
extracted from the financial statements of the Company.

(h) Establish procedures for the receipt, retention, and treatment of complaints received
by the Company regarding accounting, internal accounting controls, or auditing
matters, and the confidential, anonymous submission by employees of the Company
of concerns regarding questionable accounting or auditing matters.

Approve investment policies and appoint investment managers, where appropriate, for the Company’s
retirement and other funded benefit plans.

Perform such other duties in respect of financial matters as, in the opinion of the Board, should be
performed by the Committee.

7. Meetings and Proceedings

The Committee shall meet as frequently as required, but not less than four times each year. Any
Member or the independent auditors of the Company may call a meeting of the Committee.

The agenda of each meeting of the Committee will include input from the independent auditors,
directors, officers, and employees of the Company as appropriate. Meetings will include presentations
by management, or professional advisers and consultants when appropriate, and will allow sufficient
time to permit a full and open discussion of agenda items.
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Forty-eight (48) hours advance notice of each meeting will be given to each Member verbally, by
telephone or email, unless all Members are present and waive notice, or if those absent waive notice
before or after a meeting. Members may attend all meetings either in person or by conference call.
Any Member may call a meeting of the Committee.

The independent auditors of the Company are entitled to attend and be heard at meetings of the
Committee where there is the approval of the financial statements and disclosures under
Management’s Discussion and Analysis of Financial Condition and Results of Operations to be included
in the Company’s Annual Report to shareholders and any other filing with regulatory authorities. For
certainty, the independent auditors of the Company may still be requested by the Committee to attend
other meetings of the Committee, from time to time.

The quorum for each meeting of the Committee is a majority of the Members. The Chair of the
Committee shall chair each meeting. In the absence of the Chair, the other Members may appoint one
of their number as chair of a meeting. The chair of a meeting shall not have a second or casting vote.

The Chair of the Committee or his delegate shall report to the Board following each meeting of the
Committee.

The Secretary or his delegate shall keep minutes of all meetings of the Committee, including all
resolutions passed by the Committee. Minutes of meetings shall be distributed to the Members and
the other directors of the Company after preliminary approval thereof by the Chair of the Committee.

The Committee shall meet regularly, at a minimum quarterly, in camera to facilitate full
communication.

8. Self-Assessment

The Committee and the Board shall annually assess the effectiveness of the Committee with a view to
ensuring that the performance of the Committee accords with best practices.

The Committee shall review and reassess this Charter at least annually and obtain the approval of the
Company’s Board for any changes.

Last approved: March 05", 2026
Approved by: Board of Directors
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