
Kultura Brands Corporate Governance Principles 

As adopted by the board of directors on 5/15/2025 

The board of directors (the “Board”) of Kultura Brands (the “Company”), a Wyoming corporation listed 

on the OTC Markets, has adopted these Corporate Governance Principles to assist the Board and its 

Committees in the exercise of their responsibilities to the Company and its shareholders. The Board will 

review and, if appropriate, revise these Corporate Governance Principles from time to time. These 

Principles should be interpreted in the context of all applicable laws and regulations, the OTC Markets 

standards, the Company’s Articles of Incorporation and Bylaws, and all other corporate governance 

documents, and are not intended to create any legally binding obligation. 
 

1. Role and Responsibilities of the Board 

The Board, elected by shareholders, is the ultimate decision-making body of the Company, except for 

matters reserved to shareholders. Directors exercise their business judgment in the best interests of 

LTNC and its shareholders, consistent with their fiduciary duties. The Board’s core responsibilities 

include: 

• Overseeing the performance and compensation of the Chief Executive Officer (“CEO”) and 

senior management; 

• Planning for CEO and senior management succession; 

• Reviewing and monitoring the Company’s strategic plans, including those of future and current 

subsidiaries like Next Gen Beverages, Next Gen AP, as well as non-wholly-owned partners. 

• Overseeing financial reporting integrity and risk management processes; 

• Ensuring compliance with legal and ethical standards; 

• Nominating director candidates and appointing committee members; and 

• Providing guidance to management on significant corporate actions. 

 

2. Board Composition and Structure 

Size and Composition 

The Board shall consist of no less than three and no greater than ten directors. The Board aims to have a 

minimum of two independent board members. Independence is assessed annually by the Board, with 

recommendations from the Compensation Committee. 

Director Qualifications 



Directors are selected based on their experience, judgment, integrity, and understanding of the beverage 

or related industries. Nominees may be proposed by shareholders per the Company’s Bylaws and are 

reviewed by the Compensation Committee. 

Board Leadership 

The Board elects a Chairman, Vice Chairman, the CEO, President, Secretary, and Treasurer, in addition 

to other officers as required. The Board evaluates periodically whether to separate these roles based on 

the Company’s needs. If the Chairman is not independent, an independent Lead Director may be 

appointed to: 

• Preside over meetings where the Chairman is absent; 

• Chair executive sessions of independent directors; 

• Facilitate communication between independent directors and the Chairman; 

• Provide input on meeting agendas and schedules; and 

• Engage with shareholders and stakeholders as needed. 

 

3. Director Elections and Tenure 

Director Elections 

In elections, Directors are elected by a plurality of votes cast by shareholders. Shareholders holding a 

majority of voting power, including through preferred share classes, may elect Directors at any time. 

Directors Who Change Job Responsibilities 

The Board expects Directors who retire from their present employment, or materially change their 

employment or occupation, to notify the Compensation Committee, which will review the circumstances 

of the Director’s change in employment and, in the event the Compensation Committee determines it 

would be in the best interest of the Company and its shareholders for the Director to resign, shall review 

the circumstances with the Board. In the event the Board concurs with the Compensation Committee’s 

determination, the Director shall tender his or her resignation from the Board.  This procedure is 

supplementary to Director removal protocols in the Company Bylaws. 

Service on Other Boards 

Directors may serve on up to three other public company boards, or one if they are a public company 

executive, to ensure sufficient time for LTNC duties. Directors must consult the Compensation 

Committee before accepting other board positions. 

4. Board Operations 

Meetings and Agendas 



The Chairman sets Board meeting agendas, incorporating input from directors and committee chairs. 

Directors may propose agenda items and raise topics during meetings. Materials are distributed in 

advance, except for sensitive matters presented at meetings. 

Executive Sessions 

Independent directors may meet in executive session with attendees of their choice at any time, presided 

over by the Lead Director or independent Chairman, to discuss sensitive strategic and governance 

matters. 

Attendance 

Directors are expected to attend all Board and committee meetings and the annual shareholder meeting, 

barring exceptional circumstances. Attendance below 75% requires discussion with the Chairman and 

Compensation Committee chair. 

Confidentiality 

Directors must maintain the confidentiality of non-public information obtained in their roles, using it 

solely for Company purposes. 

5. Committees 

The Board maintains two standing committees: the Audit and Risk Committee and the Compensation 

Committee. Additional committees may be established as needed. Both committees consist solely of 

independent directors meeting OTC Markets and regulatory standards, when possible. 

• Audit and Risk Committee: Oversees financial reporting, internal controls, and enterprise risk 

management, including operational and legal risks. 

• Compensation Committee: Manages director nominations, governance policies, Board 

evaluations, executive compensation, and reviews changes in directors’ employment or 

occupation. 

Each committee operates under a charter, reviewed annually, and reports regularly to the Board. 

Committee members and chairs are recommended by the Compensation Committee and appointed by 

the Board. 

6. Director Access and Resources 

Directors have full access to management, employees, and Company records, coordinated through the 

CEO or Corporate Secretary to avoid disruption. The Board and committees may retain independent 

advisors as needed. 

7. Director Orientation and Education 



New directors participate in an orientation program covering LTNC’s operations, strategies, and 

financials, facilitated by senior management. Directors are encouraged to pursue ongoing education to 

enhance their governance expertise. 

8. Director Compensation and Stock Ownership 

The Compensation Committee reviews director compensation annually, recommending levels to the 

Board. Compensation includes a significant equity component to align with shareholder interests. To 

further align the interests of the Company’s Directors and Officers with shareholders, the Board has 

established the following stock ownership guidelines: 

• Directors (Non-Employee): Required to own LTNC common stock valued at two times their 

annual cash retainer. 

• CEO: Required to own LTNC common stock valued at two times their base salary. 

• Other Officers: Required to own LTNC common stock valued at one time their base salary. 

• Qualifying Shares: Shares held outright (including in brokerage accounts, by family members, 

or in grantor trusts for family benefit) and 50% of the value of unvested time-based restricted 

stock or restricted stock units (RSUs) to be settled in shares count toward the requirement. Stock 

options and performance-based awards do not count. 

• Valuation: Stock value is determined using the average closing price of LTNC common stock 

over the prior 30 trading days at the annual assessment date. 

• Compliance Timeline: Each Director and Officer has five years from their appointment date to 

comply with these guidelines. 

• Flexibility: The Compensation Committee may grant waivers or extensions in cases of financial 

hardship or other exceptional circumstances. 

9. Succession Planning 

The Board oversees succession planning for the CEO and senior executives, reviewing plans annually, 

including for emergency scenarios, with input from the Compensation Committee. 

10. Performance Evaluations 

The Board and its committees conduct annual evaluations, managed by the Compensation Committee, to 

assess effectiveness and identify improvements. The Compensation Committee evaluates the CEO’s 

performance annually, setting goals and compensation. 

11. Review of Principles 

The Compensation Committee reviews these Principles annually, recommending updates to the Board to 

reflect evolving governance practices and regulatory requirements. 



12. Shareholder Communication 

Shareholders may communicate with the Board by emailing ir@kulturabrands.com or writing to: 

Corporate Secretary, Kultura Brands., 125 S. King Street, STE 2A, Jackson, WY 83001. Relevant 

communications are forwarded to the Board or specific directors as appropriate. 
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