CRITERIA AND PROCEDURES FOR
THE NOMINATION AND SELECTION
OF DIRECTORS

Moshi Moshi Retail Corporation Public Company Limited

Latest Effective Edition
Original Edition, Effective September 25, 2023
Reviewed by the Board of Directors on December 23, 2025




-TRANSLATION-

CRITERIA AND PROCEDURES FOR THE NOMINATION AND SELECTION OF DIRECTORS

Moshi Moshi Retail Corporation Public Company Limited (“The Company”) has established the
Criteria and Procedures for the Nomination and Selection of Directors. The Nomination and Remuneration
Committee (“The Nomination Committee”) shall consider individuals who possess all the qualifications
specified in the Charter of the Board of Directors, which is in compliance with legal requirements and the
Board Skills Matrix prescribed by The Company to align with The Company’s business operations strategy.
Furthermore, consideration shall be given to the diversity of qualifications, gender, age, race, religion, and
nationality (Board Diversity), etc., to enable The Company to achieve its business objectives and goals, as
well as to promote and support The Company’s management based on good corporate governance
principles that foster fairness, transparency, the generation of returns, and long-term value creation for The
Shareholders, while building confidence among all stakeholders, which shall contribute to The Company's

sustainable growth.
1. Principle

The nomination and selection of directors is deemed a highly important mission under The
Company's good corporate governance principles, given that the directors play a crucial role in determining
the strategy and business operations direction for the sustainable growth of The Company. The Board of
Directors has, therefore, deemed it appropriate to establish these Criteria and Procedures for the

Nomination and Selection of Directors.
2. Characteristics of Directors

The Board of Directors has assigned the Nomination Committee to recruit and select qualified
individuals to serve as directors to replace those who retire by rotation or in other cases, and to propose
such candidates to the Board of Directors for appointment or to the Shareholders' Meeting for election in
accordance with relevant regulations and legal requirements. The Nomination Committee shall select
candidates from experts with diverse professional backgrounds and expertise, who possess leadership
qualities, a broad vision, virtue, ethics, a transparent and unblemished work record, as well as the ability to

express opinions independently.

The Nomination Committee shall determine the composition of specific knowledge and expertise
required for the directors, and compile a Board Skills Matrix to assist in the recruitment and nomination of
appropriate individuals who possess the necessary specialized knowledge and expertise to align with The

Company’s business operations strategy, including:
1) Economics, Investment, Policy Making, and Strategic Planning
2) Risk Management and Business Continuity Management
3) Human Resource Development
4) Sustainable Organizational Development or ESG (Environmental / Social / Governance)

5) Accounting, Finance, and Taxation
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6) Information Technology, Digital, and Online

7) Laws and Listed Company Regulations

8) Marketing, Public Relations, Digital, and Online
9) Core Business of The Company

The Nomination Committee shall also establish guidelines regarding the diversity of other
qualifications of directors, such as diversity in the structure of the Board of Directors, including skills,
professions, specific expertise, gender, age, non-limitation of race and nationality, as well as goals and

indicators that align with the diversity policy.
3. Nomination and Selection Process
3.1 Planning

In order for the Nomination Committee to thoroughly and carefully consider, establish guidelines,
and plan the recruitment of qualified individuals for election as new directors at an appropriate time, the
Secretary to the Nomination and Remuneration Committee shall have the following duties and shall present

them to the meeting of the Nomination Committee for consideration:

° Review the details of the knowledge, capability, skills, and experience of directors in the

Board Skills Matrix.

° Prepare a register of directors, terms of office, including the expiration of terms in the

sub-committees of each director.
e  Review the qualification requirements for Independent Directors of The Company.
e  Prepare sources for recruiting new directors, such as the Director Pool database.

e  Propose a timeline (Time Frame) to align with the schedules of the meetings of the
Nomination and Remuneration Committee, the Board of Directors, and the Shareholders'

Meeting.
3.2 Sourcing of Candidates

The sourcing of qualified individuals for election as directors should consider the following

sources:
3.2.1 Nomination of New Directors by Directors

The Chairman of the Nomination and Remuneration Committee shall request in the meeting of
the Board of Directors for directors to propose names of individuals deemed to possess the qualifications

according to the Board Skills Matrix and in alignment with the business operations strategy.
3.2.2 Nomination of New Directors by Shareholders

To provide a process that allows shareholders to participate in the nomination and appointment

of directors, and to ensure that shareholders can elect independent directors to look after their interests
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on their behalf, The Company shall provide an opportunity for a period of not less than 1 month for all
shareholders to nominate individuals for election as new directors in accordance with the specified criteria
and procedures. This period will normally be during the 3 months prior to the end of the accounting period.
The Nomination Committee shall consider and propose to the meeting of the Board of Directors to approve
an appropriate and sufficient timeframe for the selection and subsequent nomination for election. The
Company Secretary shall then notify the Stock Exchange of the timeframe and details, as well as publish

them on The Company's website.
3.2.3 Gathering Names from Reliable Sources

The Secretary to the Nomination and Remuneration Committee shall gather names of individuals
who have the capability to serve as directors of listed companies (Chartered Directors) from the IOD and
names of directors of companies listed on the Stock Exchange whose qualifications match The Company's

Board Skills Matrix and present them to the meeting of the Nomination Committee for consideration.
3.3 Selection

The Secretary to the Nomination and Remuneration Committee shall gather the names obtained
from step 3.2 and present them to the meeting of the Nomination Committee for consideration. The
meeting of the Nomination Committee (excluding directors who have an interest) shall consider the
suitability of the qualifications of the directors based on the Board Skills Matrix in order to screen the
appropriate individuals to serve as directors from the names in step 3.2 that comply with the qualifications
of directors, the Charter of the Board of Directors, and legal requirements, to propose to the meeting of

the Board of Directors for consideration.

In this regard, the Secretary to the Nomination and Remuneration Committee shall conduct
preliminary qualification checks of the nominated individuals from public data sources regarding their
directorships or executive positions in other businesses that may cause a conflict of interest with The

Company, as well as their qualifications for being an Independent Director.
3.4 Election
3.4.1 Election of Directors to Replace Directors Retiring by Rotation

The Board of Directors (excluding directors who have an interest) shall carefully and cautiously
screen and consider the qualifications of the nominated individuals proposed by the Nomination Committee
on an individual basis, based on their expertise, performance during their tenure as directors, the Criteria
and Procedures for the Nomination and Selection of Directors, and the relationships of the directors, in
order to nominate suitable individuals to the Annual General Meeting of Shareholders for election as

directors.
3.4.2 Appointment of Directors to Replace Directors Vacating Office Prematurely

The process shall be conducted in the same manner as the election of directors retiring by
rotation, except that the meeting of the Board of Directors shall consider and appoint the director without

the need to propose to the Shareholders' Meeting for election.
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In the case where a director's position becomes vacant for reasons other than retirement by
rotation, the Board of Directors shall select a person who possesses the required qualifications and does
not have any prohibited characteristics under the law on public limited companies and the law on securities
and exchange to become a replacement director at the next meeting of the Board of Directors, unless the
remaining term of office of such director is less than 2 months. The person who becomes the replacement

director shall hold office only for the remaining term of the director whom he/she replaces.

The resolution of the Board of Directors must consist of votes of not less than three-fourths (3/4)

of the number of remaining directors.

These Criteria and Procedures for the Nomination and Selection of Directors are effective from

September 25, 2023, onwards.

-Warapatr Todhanakasem-
(Warapatr Todhanakasem, PH.D.)
Chairman of the Board of Directors

Moshi Moshi Retail Corporation Public Company Limited



