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

Purpose 
The Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of Kultura 
Brands (the “Company”) is established to: (1) oversee and approve compensation for the Chief 
Executive Officer (“CEO”) and other officers; (2) administer incentive and equity-based compensation 
plans designated by the Board; (3) recommend non-employee director compensation to the Board; (4) 
manage director nominations and review changes in directors’ employment; and (5) perform other duties 
as set forth in this charter or directed by the Board. 

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 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, and management, and may request 
attendance of officers or employees at meetings. The Committee may retain external compensation 
consultants, legal counsel, or other advisors, at the Company’s expense, to assist in its duties, ensuring 
no conflicts of interest per OTC Markets and SEC guidelines, as applicable. The Committee may 
delegate ministerial tasks to Company personnel, except for approving equity awards to officers or 
directors, which requires Committee or Board action, per the Bylaws (Article III, Section 13). 

Duties and Responsibilities 
The Committee shall: 

1. Annually review and approve compensation (base salary, bonuses, equity awards) for the CEO 
and other officers, ensuring alignment with Company goals, in executive session for CEO 
compensation. 

2. Administer and interpret incentive and equity compensation plans, reporting any issues to the 
Board. 

3. Annually review non-employee director compensation, recommending levels to the Board, per 
Section 8 of the Corporate Governance Principles. 



4. Monitor compliance with stock ownership guidelines for directors and officers (two times 
retainer for directors, two times salary for CEO, one times salary for other officers). 

5. Review and approve material compensation policies, including clawbacks and hedging 
restrictions, ensuring public disclosure as required. 

6. Manage director nominations and review changes in directors’ employment or occupation, 
recommending resignations to the Board when in the Company’s best interest, per Section 3 of 
the Principles. 

7. Oversee succession planning for the CEO and senior executives, reporting annually to the Board. 

8. Assess risks associated with compensation policies, reviewing at least annually. 

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

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

 


