
Kultura Brands Audit and Risk Committee Charter 
As adopted by the Board of Directors on 5/15/2025 

Purpose 
The Audit and Risk Committee (the “Committee”) of the Board of Directors (the “Board”) of Kultura 
Brands (the “Company”) is established to: (1) oversee the integrity of the Company’s financial reporting 
processes; (2) monitor internal controls and compliance with legal and regulatory requirements; (3) 
oversee enterprise risk management, including operational and legal risks; (4) supervise the performance 
of external auditors; and (5) perform other duties as set forth in this charter or directed by the Board, per 
Section 5 of the Corporate Governance Principles. 

Committee Composition 
The Committee shall consist of at least two directors, appointed by the Board, all of whom shall be 
independent, when possible, as defined by OTC Markets standards and applicable regulations. Members 
shall be financially literate, with at least one member having financial expertise. Members serve until 
their successors are elected or upon resignation or removal. The Board may remove or replace members 
and fill vacancies at its discretion. The Committee Chair shall be designated by the Board. 

Committee Meetings 
The Committee shall meet at least twice annually, in person or telephonically, as determined by the 
Chair. A majority of members constitutes a quorum, and a majority of those present may act on behalf of 
the Committee. The Committee may meet in executive session without management as needed. Written 
minutes of meetings shall be maintained and filed with Board records. 

Authority and Resources 
The Committee has full access to Company records, personnel, management, and external auditors, and 
may request attendance of officers, employees, or auditors at meetings. The Committee may retain 
independent auditors, legal counsel, or other advisors, at the Company’s expense, to assist in its duties, 
ensuring no conflicts of interest per SEC guidelines. The Committee may delegate ministerial tasks to 
Company personnel, except for actions reserved to the Board or Committee, per the Bylaws (Article III, 
Section 13). 

Duties and Responsibilities 
The Committee shall: 

1. Oversee the integrity of financial statements, financial reporting processes, and compliance with 
accounting standards, reviewing quarterly and annual reports. 

2. Monitor the effectiveness of internal controls and procedures for financial reporting and legal 
compliance. 

3. Oversee enterprise risk management, assessing operational, legal, and other significant risks, and 
review risk mitigation strategies at least annually. 



4. Appoint, compensate, and oversee the work of external auditors, ensuring their independence, 
and approve audit plans and fees. 

5. Review audit results, significant findings, and management’s responses with external auditors. 

6. Pre-approve all audit and permitted non-audit services provided by external auditors, ensuring 
compliance with regulatory standards. 

7. Establish procedures for handling complaints regarding accounting, internal controls, or auditing 
matters, including confidential submissions by employees. 

8. Review and approve related-party transactions to ensure fairness and compliance with Company 
policies. 

9. Annually review this charter and Committee performance, recommending changes to the Board. 

10. Report activities and recommendations to the Board at least annually. 

 


