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RISK MANAGEMENT COMMITTEE CHARTER 

1. Objective 

The Risk Management Committee is established to assist and support the Board of Directors in 
formulating enterprise-wide risk management policies. This operation is based on the fundamental 
principles of Good Corporate Governance and international risk management guidelines (COSO Enterprise 
Risk Management Framework: COSO ERM), which encompass risk identification and the presentation of risk 
mitigation measures in order to appropriately minimize impacts on The Company's business. 

2. Composition 

The Risk Management Committee shall consist of at least three (3) members. Members of the 
Risk Management Committee are not required to be directors of The Company. The Risk Management 
Committee shall select one independent member of the Risk Management Committee to serve as the 
Chairman of the Risk Management Committee and shall appoint a Secretary of the Risk Management 
Committee to assist with its operations regarding meeting appointments, agenda preparation, delivery of 
meeting documents, and recording meeting minutes. 

3. Qualifications of Risk Management Committee Members 

Risk Management 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, business ethics, an understanding of the nature of 
The Company's business operations, and sufficient time to dedicate their knowledge, capability, and 
performance of duties to The Company. 

3) Possessing all qualifications and bearing no prohibited characteristics under relevant laws. 

4. Appointment and Term of Office 

Risk Management 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 Risk Management Committee members. 

2) The term of office of each Risk Management Committee member shall be three (3) years, or 
shall align with their term of office as a director of The Company (in the case where a Risk Management 
Committee member concurrently serves as a director of The Company). Upon the expiration of the term, 
members may be reappointed to continue office. 

 



-TRANSLATION- 

2 

3) In addition to retirement by rotation as mentioned above, a Risk Management Committee 
member shall vacate office upon:  

(1) Death;  
(2) Resignation;  
(3) Disqualification or possession of prohibited characteristics under this Charter, or under 

the Public Limited Companies Act, B.E. 2535 (including its amendments) and the 
Securities and Exchange Act, B.E. 2535 (including its amendments);  

(4) Removal by a resolution of the Board of Directors. 

4) Any Risk Management 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 Risk Management Committee due to reasons other 
than retirement by rotation, the Board of Directors shall appoint a fully qualified individual to fill the vacancy 
so that the total number of members meets the requirements set by the Board of Directors. The individual 
assuming office in place of the vacating member shall hold office only for the remaining term of the Risk 
Management Committee member they replace. 

5. Scope of Authority, Duties, and Responsibilities 

1) Consider, provide opinions, and oversee the formulation of enterprise-wide risk management 
policies and frameworks, including anti-corruption risks, as proposed by the Executive Committee, and 
supervise the annual review of such corporate risk management policies and frameworks to ensure their 
alignment and suitability with The Company's business operations. 

2) Consider, provide opinions, and oversee the determination of the Risk Appetite to serve as a 
framework for corporate management, and supervise regular reviews of the Risk Appetite to stay updated 
with changing environments. 

3) Consider and provide opinions on risk management guidelines and risk mitigation measures 
proposed by relevant operational units to ensure alignment with the risk management policies, frameworks, 
and Risk Appetite. 

4) Supervise and ensure compliance with the established risk management guidelines and risk 
mitigation measures. 

5) Supervise authorized persons to consolidate the monitoring results of risk management 
guidelines and risk mitigation measures and report such results to the Risk Management Committee for 
consideration, recommendations, adjustments, or changes to the guidelines or risk control measures, for 
further reporting to the Board of Directors for acknowledgment. 

6) Coordinate with the Audit Committee regarding significant risk issues to ensure that The 
Company maintains an appropriate internal control system for risk management, and that the risk 
management system is properly adopted and implemented organization wide. 
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7) Provide advice, consultation, and recommendations to operational units, personnel, or 
working groups involved in risk management, and consider appropriate guidelines for developing the risk 
management system. 

8) Regularly evaluate and review the types of risks that The Company encounters under its 
business environments. 

9) Consider the appointment of a risk management working group. 

10) Review the Risk Management Committee Charter annually to align with changing 
circumstances and report to the Board of Directors for acknowledgment or consideration (as the case may 
be). 

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

12) The Risk Management Committee may engage external advisors to assist in defining guidelines 
and providing risk management recommendations as necessary and appropriate. 

13) Perform any other tasks assigned by the Board of Directors, unless the Risk Management 
Committee expresses an opinion otherwise. 

6. Meetings 

1) Meetings of the Risk Management Committee shall be held as deemed appropriate by the 
Chairman of the committee, but there must be at least two (2) meetings per year. 

2) In calling a meeting of the Risk Management 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 Risk Management Committee may be conducted via electronic media, 
provided that such meetings comply with mutatis mutandis with relevant laws, rules, notifications, 
requirements, or criteria. 

7. Quorum and Voting 

1) At a meeting of the Risk Management Committee, a quorum shall consist of no less than half 
of the total number of Risk Management 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. 
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2) Final decisions and resolutions of the meeting shall be passed by a majority vote. 

3) In voting, each Risk Management 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 Risk Management Committee or a person authorized by the Chairman 
shall report the meeting outcomes to the Board of Directors' meeting for acknowledgment every time. 

 

This Risk Management Committee Charter shall come into effect from December 23, 2025, 
onwards. 

 

 
-Warapatr Todhanakasem- 

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

Moshi Moshi Retail Corporation Public Company Limited 

 
 


