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AUDIT COMMITTEE CHARTER

1. Objective

The Audit Committee is a sub-committee established to assist and support the Board of Directors
in fulfilling its oversight responsibilities, providing opinions, and reviewing financial statements, disclosures
within financial reports, the internal control system, legal compliance, and the independence of the internal
audit function. It is also tasked with the selection and nomination of the external auditor, as well as the
consideration of connected transactions or potential conflicts of interest, ensuring that The Company's

operations and disclosures are transparent, high-quality, accurate, and reliable.
2. Composition
1) The Audit Committee shall consist of at least three (3) audit committee members.

2) At least one (1) member of the Audit Committee must possess adequate knowledge and

experience in accounting or finance to review the reliability of the financial statements.

3) The Board of Directors shall select one audit committee member to serve as the Chairman of
the Audit Committee. The Audit Committee shall appoint a Secretary of the Audit Committee to assist with
its operations regarding meeting appointments, agenda preparation, delivery of meeting documents, and

recording meeting minutes.
3. Qualifications of Audit Committee Members

Audit Committee members must possess the following qualifications:

1) Being a director of The Company who is fully qualified as an independent director in
accordance with the rules and conditions established in the notifications of the Securities and Exchange

Commission (SEC), the Capital Market Supervisory Board, and the Stock Exchange of Thailand (SET).

2) Not being a director assigned by the Board of Directors to have the authority to make decisions
on the operations of The Company, its parent company, subsidiary companies, associate companies, same-

level subsidiary companies, major shareholders, or controlling persons of The Company.

3) Not being a director of the parent company, subsidiary companies, or same-level subsidiary

companies, specifically those that are listed companies.

4) Possessing adequate knowledge and experience to perform duties in the capacity of an audit

committee member.

5) Having sufficient time to dedicate to the performance of duties for The Company.
4. Appointment and Term of Office

1) The Board of Directors shall appoint individuals who are fully qualified under Clause 3 above,
and who have been reviewed and vetted by the Nomination and Remuneration Committee, to hold office

as Audit Committee members.

2) The term of office of each Audit Committee member shall be three (3) years, expiring by

rotation on the date of the Annual General Meeting of Shareholders, and shall align with their term of office
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as a director of The Company. Upon the expiration of the term, members may be reappointed to continue

office.

3) In addition to retirement by rotation as mentioned above, an Audit Committee member shall

vacate office upon:
(1) Ceasing to be a director of The Company;
(2) Death;
(3) Resignation;

(4) Disqualification or possession of prohibited characteristics under this Charter, or under

the criteria of the SEC, the Capital Market Supervisory Board, or the SET;
(5) Removal by a resolution of the Board of Directors.

4) Any Audit Committee member wishing to resign from office shall submit a letter of resignation
to the Chairman of the Board of Directors. The resignation shall take effect from the date the resignation

letter reaches the Chairman of the Board of Directors.

5) In the event that a vacancy occurs on the Audit Committee due to reasons other than
retirement by rotation, resulting in the number of Audit Committee members falling below three (3) persons,
the Board of Directors' meeting shall pass a resolution to appoint a new Audit Committee member to fill
the vacancy within three (3) months from the date of the vacancy to ensure continuity in the committee's
performance. The individual assuming office in place of the vacating member shall hold office only for the

remaining term of the member they replace.
5. Scope of Authority, Duties, and Responsibilities

1) Review and ensure that The Company's financial statements comply with legal requirements

and Financial Reporting Standards, and are reliable, timely, and adequately disclosed.

2) Review the internal control system (Internal Control) and internal audit function (Internal
Audit) to ensure they are appropriate and effective, endorse The Company's internal audit plan, and review

internal audit reports to provide opinions prior to submission to the Board of Directors.

3) Assess the independence of the internal audit function, evaluate the quality of internal audit
performance annually, and endorse the appointment, transfer, dismissal, and budget of the Head of Internal

Audit or any other unit responsible for internal audit tasks.

4) Review and ensure that The Company complies with the law on securities and exchange,
regulations and notifications of the SET, and other relevant legislation applicable to The Company and/or
its business, and regularly acknowledge progress reports regarding key compliance and legal issues.

5) Consider and propose the appointment of an independent individual to serve as The
Company's external auditor, propose their remuneration, and attend a meeting with the external auditor
without the management's presence at least once (1) a year.

6) Consider connected transactions or potential conflicts of interest to ensure compliance with

the law on securities and exchange, regulations and notifications of the SET, and/or relevant legislation
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applicable to The Company and/or its business, ensuring that such transactions are reasonable and for the

absolute benefit of The Company.

7) Handle complaints and whistleblowing reports regarding misconduct, corruption, or non-
compliance with laws, regulations, and The Company's business code of conduct involving individuals
holding positions from the Chief Executive Officer upward, and oversee independent and appropriate

investigations and disciplinary actions.

8) Prepare the report of the Audit Committee to be presented to the Board of Directors and
disclosed in The Company's annual report. The report must be signed by the Chairman of the Audit

Committee and should contain at least the following information:

(@) Opinions regarding the accuracy, completeness, and reliability of The Company's financial

statements;
(b) Opinions regarding the adequacy of The Company's internal control system;

(c)  Opinions regarding compliance with the law on securities and exchange, regulations and
notifications of the SET, and other relevant legislation applicable to The Company and/or

its business;
(d) Opinions regarding the suitability of the external auditor;
(e) Opinions regarding transactions with potential conflicts of interest;

(f)  The number of Audit Committee meetings held and the meeting attendance of each

member;

(g) Overall opinions or observations received by the Audit Committee from performing its

duties under the Charter;

(h)  Any other matters within the scope of authority, duties, and responsibilities assigned by

the Board of Directors that shareholders and general investors should be aware of.

9) Retain the authority to summon management, department heads, or relevant employees of
The Company to provide opinions, attend meetings, or submit documents deemed necessary for the
committee's consideration, and seek independent professional opinions from other advisors when deemed

necessary at The Company's expense.

10) Review and amend the Audit Committee Charter to align with changing circumstances at least

once (1) a year and present it to the Board of Directors for approval.

11)Formulate and review the evaluation criteria and conduct a performance assessment of the

Audit Committee at least once (1) a year for submission to the Board of Directors' consideration.

12)Perform any other tasks assigned by the Board of Directors, unless the Audit Committee
expresses an opinion otherwise. In the case of an appointment of and/or a change in the duties of the
Audit Committee, The Company shall disclose such appointment resolution, scope of work, and/or change
of duties to the SET using the form prescribed by the exchange within three (3) business days from the date

of such appointment and/or change.
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6. Meetings

1) The Audit Committee's meetings shall be held at least four (4) times a year in alignment with
the financial reporting cycles. The Chairman of the Audit Committee may call an extraordinary meeting if
requested by an Audit Committee member, the internal auditor, the external auditor, or the Chairman of

the Board of Directors to consider other urgent and necessary issues as appropriate.

2) In calling an Audit Committee meeting, the Chairman of the Audit Committee or a person
authorized by the Chairman shall send the notice of the meeting, along with the agenda and supporting
documents, to all members at least five (5) business days prior to the meeting date. Such notice may be
sent via electronic media to allow members sufficient time to review the information, except in urgent
cases to protect the rights or benefits of The Company, where the notice may be served by other means

or scheduled earlier.

3) Audit Committee meetings may be conducted via electronic media, provided that such

meetings comply mutatis mutandis with relevant laws, rules, notifications, requirements, or criteria.
7. Quorum and Voting

1) At a meeting of the Audit Committee, a quorum shall consist of no less than half of the total
number of Audit Committee members in attendance. In the event that the Chairman of the Audit
Committee is absent from the meeting or unable to perform their duties, the members present shall elect

one member among themselves to preside over the meeting.
2) Final decisions and resolutions of the meeting shall be passed by a majority vote.

3) In voting, each Audit Committee member shall have one (1) vote, except for members who
have a vested interest in a matter, who shall have no right to vote on that particular matter. In the case of

an equality of votes, the Chairman of the meeting shall cast an additional vote as a deciding vote.

4) The Chairman of the Audit Committee or a person authorized by the Chairman shall report

the meeting outcomes to the next Board of Directors' meeting for acknowledgment every time.

This Audit Committee Charter shall come into effect from December 13, 2024, onwards.

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

Moshi Moshi Retail Corporation Public Company Limited



