SCHEDULE A


KANE BIOTECH INC.
AUDIT AND COMPENSATION COMMITTEE CHARTER

 
Roles and Objectives
 
The Audit and Compensation Committee (the “Committee”) is a committee of the Board of Directors (the “Board”) of Kane Biotech Inc. (“Kane Biotech”) to which the Board has delegated its responsibility for oversight of:  
 
(i) financial reporting, financial statements, internal controls over financial reporting (“ICFR”), disclosure controls and procedures (“DC&P”), the annual audit and the external auditors; and

(ii) compensation-related matters including executive compensation, director compensation, equity incentive plans, and compensation disclosure.
 
The objectives of the Committee are as follows:
 
1. To assist directors in meeting their responsibilities (especially for accountability) in respect of the preparation and disclosure of the financial statements of Kane Biotech and related matters and in the oversight of executive and director compensation;
2. To provide effective communication between directors and external auditors and enhance the independence of the external auditors;
3. To oversee the integrity of Kane Biotech’s financial reporting, internal controls, and disclosure practices;
4. To increase the credibility and objectivity of financial reports; and
5. To ensure that Kane Biotech’s executive and director compensation practices support the Company’s strategic objectives and comply with applicable securities laws and governance best practices.

 
Membership of Committee
 
1. The Committee shall be comprised of at least three (3) directors of Kane Biotech. A majority of the Committee members shall be “independent” and all members shall be “financially literate” as defined in National Instrument 52-110 – Audit Committees (“NI 52-110”). At least one member must possess significant financial expertise. Every member of the Committee must be a director of the Company, as required under NI 52-110.
2. As a TSXV-listed venture issuer, the Company is exempt from certain Audit Committee composition requirements under NI 52-110. Notwithstanding these exceptions, the Company has elected to comply with NI 52-110 to the fullest extent practicable.
3. The Board shall have the power to appoint the Committee Chair, who must be independent. The Chair of the Board may not serve as Chair of the Committee unless they meet the independence requirements under NI 52-110.
4. The Committee shall annually assess its own performance and provide recommendations to the Board regarding governance enhancements.
 
Meetings
 
1. At all meetings of the Committee every question shall be decided by a majority of the votes cast. In case of an equality of votes, the Chair of the meeting shall not be entitled to a second or casting vote.
2. A quorum for meetings of the Committee shall be a majority of its members, and the rules for calling, holding, conducting and adjourning meetings of the Committee shall be the same as those governing the Board.
3. Meetings of the Committee shall be scheduled to take place at least four times per year. Minutes of all meetings of the Committee shall be taken and maintained as part of the corporate records.
4. The Audit and Compensation functions shall be addressed in separate agenda items, and management shall not be present for any portion of meetings that relate to their own compensation.
5. The Committee shall report the results of meetings and reviews undertaken and any associated recommendations to the Board.
6. The Committee shall meet with the external auditors regularly, and at least annually in connection with the year-end audit, and shall meet in camera with the external auditors at every quarterly or annual meeting, as applicable, without management present. 
7. The Chief Executive Officer, Chief Financial Officer, Corporate Secretary and other officers or members of management may attend meetings at the invitation of the Committee Chair but are not members of the Committee and do not have voting rights. The Chief Executive Officer shall not be present during any portion of a meeting where CEO compensation or performance is discussed.
8. The Committee may meet with any Company personnel without management present whenever the Committee considers such meetings necessary or appropriate.

 
Mandate and Responsibilities of the Committee
 
A. Audit and Financial Oversight Responsibilities
 
1. It is the responsibility of the Committee to oversee the work of the external auditors, including resolution of disagreements between management and the external auditors regarding financial reporting and ensuring the auditors report directly to the Committee.
 
2. It is the responsibility of the Committee to satisfy itself on behalf of the Board with respect to Kane Biotech’s internal control system:
a. identifying, monitoring and mitigating business risks; and
b. ensuring compliance with legal, ethical and regulatory requirements.
This oversight includes ICFR and DC&P.
 
3. It is the responsibility of the Committee to review the annual financial statements of Kane Biotech prior to their submission to the Board for approval. 
The process shall include, but is not limited to:
a. reviewing changes in accounting principles, or in their application, which may have a material impact on the current or future years' financial statements;
b. reviewing significant accruals or other estimates and critical accounting judgments;
c. reviewing accounting treatment of unusual or non-recurring transactions;
d. ascertaining compliance with covenants under loan agreements;
e. reviewing disclosure requirements for commitments and contingencies;
f. reviewing adjustments raised by the external auditors, whether or not included in the financial statements;
g. reviewing unresolved differences between management and the external auditors; and
h. obtaining explanations of significant variances within comparative reporting periods.
 
4. The Committee is to review the quarterly and annual financial statements (and make a recommendation to the Board with respect to their approval), prospectuses, management discussion and analysis and all public disclosure containing audited or unaudited financial information before release and prior to Board approval. The Committee must be satisfied that adequate procedures are in place for the review of Kane Biotech’s disclosure of all other financial information and shall periodically assess the accuracy of those procedures.
 
5. With respect to the appointment of external auditors by the Board, the Committee shall:
a. recommend to the Board the appointment of the external auditors;
b. recommend to the Board the terms of engagement of the external auditors, including the compensation of the external auditors and a confirmation that the external auditors will report directly to the Committee; and
c. when there is to be a change in auditors, review the issues related to the change and the information to be included in the required notice to securities regulators of such change.
 
6. The Committee shall review with external auditors their assessment of the internal controls of Kane Biotech, their written reports containing recommendations for improvement, and management's response and follow-up to any identified weaknesses. The Committee shall also review with the external auditors their plan for the audit and, upon completion of the audit, their reports upon the financial statements of Kane Biotech on a consolidated basis.
 
7. The Committee must pre-approve all non-audit services to be provided to Kane Biotech by the external auditors. The Committee may delegate to one or more members the authority to pre-approve non-audit services, provided that the member(s) report to the Committee at the next scheduled meeting such pre-approval and that the Committee considers auditor independence before granting approval.
 
8. The Committee shall review the total non-audit fees paid to the external auditor annually and assess whether such fees are compatible with maintaining the auditor’s independence.
 
9. The Committee shall review risk management policies and procedures of Kane Biotech (i.e. hedging, litigation and insurance) and their integration into the Company’s enterprise risk management framework.
 
10. The Committee shall establish a procedure for:
a. the receipt, retention and treatment of complaints received by Kane Biotech regarding accounting, internal accounting controls or auditing matters; and
b. the confidential, anonymous submission by employees and agents of Kane Biotech of concerns regarding questionable accounting or auditing matters, including oversight of the Whistleblower Policy. The Committee shall ensure procedures allow for anonymous submissions and safeguard individuals from retaliation. 
 
11. The Committee shall review and approve Kane Biotech’s hiring policies regarding employees and former employees of the present and former external auditors of Kane Biotech, including required cooling-off periods under applicable securities regulations.
 
12. The Committee shall have the authority to investigate any financial activity of Kane Biotech. All employees and agents of Kane Biotech are to cooperate as requested by the Committee. The Committee shall have unrestricted access to management, records, and external advisors.
 
13. The Committee may retain external legal, accounting or other advisors having special expertise and/or obtain independent professional advice to assist in satisfying their responsibilities at the expense of Kane Biotech without any further approval of the Board.
 
 
14. The Committee shall review financial statements prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”).

 
B. Compensation Oversight Responsibilities
 
1. Review and recommend to the Board the compensation of the Chief Executive Officer (“CEO”). The Committee shall also review performance evaluations and compensation recommendations for all Named Executive Officers (“NEOs”).
2. Review and approve, or recommend to the Board, compensation for the executive officers of Kane Biotech.
3. Review and recommend the compensation structure for directors, including retainers, meeting fees, equity compensation, and expense policies.
4. Review and recommend employment agreements, incentive arrangements, severance provisions, change-of-control benefits, termination agreements, and other contractual matters relating to executives.
5. Oversee and recommend equity incentive plans and other equity-based compensation arrangements, including stock options, RSUs, PSUs or similar plans, and approve individual grants as appropriate.
6. Ensure that all equity-based compensation plans and individual grants comply with TSXV requirements, including filing obligations, shareholder approval requirements, and ongoing disclosure obligations under applicable securities regulations.
7. Review the Company’s compensation philosophy, ensuring alignment with strategic objectives, market competitiveness, and risk management.
8. Review and recommend, or approve, short-term and long-term incentive plan performance metrics and outcomes.
9. Review and approve public disclosure of executive and director compensation, including the Compensation Discussion & Analysis (“CD&A”), summary compensation tables, and all related disclosure required under applicable securities regulations. The Committee shall also review the alignment between executive compensation and Company performance, including benchmarking, peer comparisons, and any analysis required for executive compensation disclosure.
10. Review succession planning for senior management and make recommendations to the Board as required. The Committee shall also annually review the risks associated with the Company’s compensation policies and practices and confirm whether such policies reasonably discourage inappropriate or excessive risk-taking.
 

 
Review of Charter
 
This Audit and Compensation Committee Charter shall be reviewed by the Committee at least annually, or more frequently as required, to ensure it remains aligned with Kane Biotech’s governance practices, regulatory requirements, and organizational needs.
 
Any recommended changes shall be submitted to the Board of Directors for approval.
 
Approval
 
This Charter was reviewed by the Audit and Compensation Committee and approved by the Board of Directors on November 26, 2025.
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