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EXECUTIVE COMMITTEE CHARTER

1. Objective

The Executive Committee of The Company is established to assist and support the Board of
Directors in managing and overseeing The Company's business operations in accordance with the defined
policies, goals, operational plans, and budgets, as well as handling complaint management within the

framework assigned by the Board of Directors.
2. Composition

The Executive Committee shall consist of at least three (3) members. Members of the Executive
Committee are not required to hold a directorship in The Company. The Executive Committee shall select
one Executive Committee member to serve as the Chairman of the Executive Committee, and shall appoint
a Secretary of the Executive Committee to assist with its operations regarding meeting appointments, agenda

preparation, delivery of meeting documents, and recording meeting minutes.
3. Qualifications of Executive Committee Members

Executive Committee members must possess the following qualifications:

1) Being a director of The Company or a member of the management team, as deemed

appropriate by the Board of Directors.

2) Possessing knowledge, capability, integrity, experience beneficial to the performance of duties,

business ethics, and sufficient time to dedicate to the performance of duties for The Company.

3) Possessing all qualifications and bearing no prohibited characteristics as prescribed by relevant

laws.
4. Appointment and Term of Office

Executive Committee members shall possess the qualifications, be appointed, and hold office in

accordance with the following criteria:

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 Executive Committee members.

2) The term of office of each Executive Committee member shall be three (3) years and shall
align with their term of office as a director of The Company (in the case where an Executive Committee
member concurrently serves as a director of The Company). Upon the expiration of the term, members

may be reappointed to continue office.
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3) Inthe event that an Executive Committee member completes their term of office or is unable
to hold office until the expiration of their term, resulting in the total number of members falling below
three (3) persons, the Board of Directors shall appoint a new Executive Committee member to fill the
vacancy immediately or within three (3) months at the latest from the date of such shortfall to ensure

business continuity in the performance of the Executive Committee's duties.

4) In addition to retirement by rotation as mentioned above, an Executive Committee member

shall vacate office upon:
(1) Death;

(2)  Resignation, whereby any member wishing to resign shall submit a resignation letter to

the Chairman of the Board of Directors;
(3) Expiration of the term of office as an Executive Committee member;
(4) Removal by a resolution of the Board of Directors.

5) Any Executive 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.

6) In the event that a vacancy occurs on the Executive Committee due to reasons other than
retirement by rotation, the Board of Directors shall select and appoint a fully qualified and suitable
individual to fill the vacancy. The individual assuming office in place of the vacating member shall hold

office only for the remaining term of the Executive Committee member they replace.
5. Scope of Authority, Duties, and Responsibilities

1) Operate and manage The Company's business affairs in compliance with corporate objectives,
Articles of Association, policies, regulations, requirements, orders, and resolutions of the Board of Directors'

meetings.

2) Review and vet corporate strategies, business plans, annual budgets, investment plans,
management structures, and the Table of Authority of The Company for submission to the Board of

Directors for approval, and execute operations as approved by the Board of Directors.

3) Manage, inspect, and monitor the operating performance and general administration of The
Company to ensure optimal efficiency and effectiveness in alisnment with defined policies and business

plans, including reviewing and vetting proposals submitted by the management.

4) Consider and approve the execution of contracts and/or any transactions related to the
ordinary course of business of The Company, such as purchasing, selling, investing, or joint-venturing with
other persons for ordinary commercial transactions that benefit operations under corporate objectives,
within the financial limits specified in the Delegation of Authority (DOA) or as defined by the Board of

Directors.
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5) Consider and approve investments, procurement, hiring, borrowing, and requesting any credit
facilities from financial institutions, as well as executing operations under corporate objectives for the
benefit of ordinary business practices of The Company within the financial limits specified in the Delegation
of Authority (DOA). Such actions must strictly comply with the notifications of the Stock Exchange of
Thailand (SET), the Office of the Securities and Exchange Commission (the “SEC Office”), the Capital Market

Supervisory Board, or other relevant legislation.

6) Approve and execute matters related to The Company's operations in accordance with the

Delegation of Authority (DOA) established by the Board of Directors.

7) Approve the appointment of various advisors or independent professionals necessary for The

Company's operations.

8) Direct the management, executives, or any related persons of The Company to provide
opinions, attend meetings, or furnish relevant data concerning matters to be discussed at the Executive

Committee meetings.

9) Consider and review evaluation criteria, conduct a performance assessment of the Executive
Committee at least once (1) a year for submission to the Board of Directors' consideration, and prepare the

report of the Executive Committee.

10)Handle complaints and whistleblowing reports regarding misconduct, corruption, or non-
compliance with laws, regulations, and The Company's business code of conduct involving executives and
employees below the Chief Executive Officer level, including supervising investigations and disciplinary

actions.

11)Review the Executive Committee Charter annually to align with current circumstances and

report to the Board of Directors for acknowledgment or consideration (as the case may be).

12) Perform any other tasks as assigned by the Board of Directors or in accordance with policies

defined by the Board of Directors.
6. Meetings

1) Meetings of the Executive Committee shall be held as deemed appropriate by the Chairman

of the Executive Committee, but there must be at least four (4) meetings per year.

2) In calling a meeting of the Executive Committee, the Chairman of the 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) Meetings of the Executive Committee may be conducted via electronic media, provided that

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

1) At a meeting of the Executive Committee, a quorum shall consist of no less than half of the
total number of Executive Committee members in attendance. In the event that the Chairman of the
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 Executive 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 Executive 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 Executive 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



