
Corporate Governance  
Part

6. Corporate Governance Policy 

6.1 Overview of the Policy and Guidelines 
      
The Board of Directors is committed to sustainable business operation, based on sufficiency economy which emphasizes modesty, 

reasonableness and possession of immunity by utilizing knowledge, prudence and due diligence in business operation while adhering to 
good corporate governance and placing importance on building good corporate governance systems.  

In the belief that having effective management systems requires transparency, accountability and an internal control system which 
is adequate and appropriate, together with a determined respect for the rights and equality of shareowners and responsibility towards all 
stakeholders, being free from corruption in all forms whether directly or indirectly. These are the key factors which contribute to the  
strengthening of the organization’s immune system, enhancing its integrity and promoting balanced and sustainable growth in the long run.

Code of Conduct under Good Corporate Governance
In pursuit of the above-mentioned aspirations, the Board of Directors has prescribed corporate governance policies based on the 

Corporate Governance Report of Thai Listed Companies (CGR) issued by the Thai Institute of Directors and is in line with the ASEAN CG 
Scorecard criteria, as a Code of Conduct for the Company’s Directors, Executives and all its employees as follows: 

1.  Company Directors, Executives and all employees are fully committed to the application of corporate governance principles, 
business ethics and Codes of Conduct for Company Directors, executives and employees to Company operations.

2.  Company Directors, Executives and all employees must perform their duties responsibly, prudently, earnestly and honestly in 
accordance with the relevant laws, Company Articles of Association and Notifications.

3.  Actions shall be taken to ensure that the Company management structure contains clear prescriptions of powers, duties and 
responsibilities of each Company Committees and Executives.

4.  An internal control system shall be installed and risk management shall be implemented at suitable levels, including an  
accounting system and financial statement reports which are accurate and reliable.

5.  Information shall be disclosed in a sufficient, reliable and timely manner to the extent that the legitimate interests of the  
Company are not prejudiced.

6.  The ownership rights of shareowners shall be appreciated and respected.  Shareowners shall be treated equitably.
7.  Any undertaking must take into account the Company’s responsibility towards shareowners, stakeholders, communities, society 

and the environment.
8.  Pursuit of business excellence shall be based on the commitment to creating customer satisfaction by being receptive to  

comments and self review in order to enhance management potential and continual creativity.
9.  Virtue, ethics and good values shall be instilled. Employees shall be treated fairly with firm commitment to their capacity  

building and professional development.
10.  Misconduct, corruption and intellectual property violations shall be countered. Laws and human rights shall be respected.
11.  Conflicts of interests shall be dealt with prudently and reasonably with due regard for the Company’s best interests. 

6.1.1 Policy and guidelines related to the Board of Directors  
The Board shall determine the Policy and guidelines related to the Board of Director and place a great deal of importance on its 

awareness of its roles and responsibilities as leaders of the Company and as caretakers of shareowners’ and stakeholders’ interests. To 
this end, the Board shall establish both present and long-term business strategies and directions. The Board shall also ensure the  
transparency of the Company’s operations as added value on the road towards sustainability 
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Good Corporate Governance Practice
The Board of Directors realizes the importance of good corporate governance, along with business ethics, a Code of Conduct, the 

8 Good Corporate Governance Principles for Company Directors, Executives and Employees in written as well as handbook forms both 
Thai and English.  Evaluation of implementation results and review are conducted on an annual basis at least once a year. The manuals 
are distributed to the Company directors, members of each sub-committee, executives, and employees at all levels as the same guidelines 
for working operation.  It is publicized via the Company’s intranet system and on the company website, and includes an animation video 
to promote a better understanding of good corporate governance among corporate management and employees. For new employees, 
business ethics and morality are included as topics in their orientation.

The Board of Directors has assigned the Corporate Governance and Sustainable Development Committee to supervise and promote 
the Company's operations in accordance with the good corporate governance policy, business ethics and the code of conduct of directors, 
executives and staff as well as providing monitoring and performance evaluation in order to ensure effective and efficient implementation 
in work processes.

The Board of Directors focused on raising the level of corporate governance principles in accordance with the Corporate Governance 
Code for listed companies 2017 prescribed by the Securities and Exchange Commission, the “Corporate Governance Code” (revised 
version) has been prepared to replace the current version, with was approved by the Board of Directors on April 12, 2019  and to prescribe 
a process of reviewing the application of the CG Code to suit the Company’s business operations and targets, as well as its annual budget, 
taking into account socio-economic and environmental conditions, to be acknowledged and implemented as the operational guidelines by 
company directors, executives and all employees.

And in 2022, the Company has already reviewed the principles of good corporate governance and it was found to be in line with the 
Company's business operations and suitable for the current situation, consisting of

•  The Good Corporate Governance Policy
•  The 8 Good Corporate Governance Principles
     Principle 1  The Board of Directors shall be aware of its leadership role and responsibilities in the creation of  
   the Company’s sustainable prosperity.
 Principle 2  The Board of Directors shall define the Company’s objectives to ensure sustainability.
 Principle 3  The Board of Directors shall strengthen its effectiveness.
 Principle 4  The Board of Directors shall nominate and develop senior executive officers and ensure good  
   people management.
 Principle 5  The Board of Directors shall nurture innovations and responsible business practices.
 Principle 6  The Board of Directors shall provide an adequate system of risk management and internal control.
 Principle 7  The Board of Directors shall ensure information disclosure and financial integrity.
 Principle 8  The Board shall encourage engagement and communication with shareowners.
•  Business Ethics
•  Code of Conduct for Directors, Executive Officers, and Employees

The CG Code is adapted to suit the Company's business operations and required to be annually reviewed, at least once a year
Complete details of the Good Corporate Governance (revised version) are available on the Company’s website, http://www.icc.co.th.

6.1.2  Policy and Guidelines for Shareowners and Stakeholders  
The Board of Directors is mindful of its role and responsibility as leader of the organization, with full understanding of the benefits 

and the principles of Corporate Governance Code for listed companies 2017 in creating sustainable value to the business.
In 2022 the Board of Directors stipulated that the 8 Good Corporate Governance Principles shall be appropriately applied in 

business operations, covering 5 categories comprising the following:

1. Shareowners Rights and equitable treatment of shareowners
1.1 Protecting the rights of shareowners

Realizing the importance of shareowners and in respect to their ownership rights, the Company’s Board of Directors has set a 
policy to ensure protection of shareowners’ equitable basic rights and equal and fair treatment as specified in the Company’s Articles of 
Association and business ethics code in conducting its business operation, taking into consideration shareowners’ legal rights, without 
encroaching or lessening it, and providing support and promotion of all shareowner groups, especially institutional investors, to attend 
shareowners’ meetings so as to vote and express their opinions fully. The basic rights of the shareowners are as follows:

-   The right to own, trade and transfer the shares.
-   The right to attend the shareowners’ meetings.
-   The right to appoint a proxy to attend the meeting and to vote on one’s behalf.



65I.C.C. INTERNATIONAL PLC.

Corporate Governance Policy

-   The right to vote and jointly make decision on crucial matters
-   The right to receive dividends on an equal basis.
-   The right to elect the Company’s board of directors, and determine their remuneration.
-   The right to appoint auditors and determine their remuneration.
-   The right to provide comments and questions during the Shareowners’ meetings, as well as to receive sufficient, timely and  

 equitable information. 
-   Equal repurchase rights of the Company’s shares to all shareowners.

Aside from the shareowners’ basic rights, the Board of Directors have emphasized an importance on suitably, correctly, completely, 
timely and transparently disclosing of information and news with a view on benefit for shareowners to receive all information equally and 
thoroughly. Additionally, some other measures have been executed to promote the rights of shareowners and facilitate for exercise of their 
rights as follows:

1.  Right to recieve information  
All shareowners have the right to equally receive the Company’s information which the Company publishes in Thai and 

English via communication channel of the SET and company website (http://www.icc.co.th)  to ensure all shareowners will be informed.
2.  Right to attend shareowners’ meetings 

The Board of Directors considers as its important responsibility arrangement of the annual AGM within 120 days after the 
end of the Company’s fiscal year at a convenient and proper date, time and venue for every shareowner to attend in order to allow them 
to participate in monitoring and supervising the company’s operation. 

Before the Annual General Meeting 
In 2022, due to the widespread and continuous COVID-19 pandemic situation in Thailand, along with the State of the  

Emergency announced by the Government nationwide and the Bangkok Metropolitan Administration’s announcement to temporarily close 
down various places, to seek cooperation in reconsidering the necessity of activities which involve a gathering of considerable numbers of 
people posing a risk of contagion, the Company held the Annual General Meeting 2022 under the preventive measure code of conduct. 

The Company organized the  57th Annual General Meeting 2022 on April 25, 2022 at the Montien Riverside Hotel, Bangkok.
1.  The agenda and details of the meeting in both Thai and English was publicized in advance to all shareowners via the 

channel of the Stock Exchange of Thailand since February 18, 2022, approximately 60 days prior the meeting in order that shareowners 
can arrange their availability to attend the meeting. The information was also published on the Company’s website (http://www.icc.co.th).

2.  The Company publicized the invitation letter to the meeting and supplementary documentation, having identical content 
to the counterpart sent to shareowners in both Thai and English version on the company website more than 30 days prior to the meeting 
date. The disclosure was made on March 24, 2022 to enable quick and convenient access among Thai and foreign shareowners in order 
to have more time for consideration of all the information.

3.  The Company sent out in advance the invitation letter and supplementary documentation with sufficient details containing 
facts with explanation and reasons clearly defined whether it is for acknowledgement or for approval including the Board of Directors’ 
comments for each agenda as well as accompanying documents such as the Annual Report (in the form of QR Code), financial statements, 
Proxy Form B, information on eligible candidates for the Board and a map of the meeting venue along with explanatory notes regarding list 
of necessary documents required to be presented to the meeting, the attendance procedure to enable shareowners to maintain their rights, 
and regulations concerning the AGM all of which were sufficient to allow informed consideration and voting on each agenda. The  
aforementioned letter and information was sent out 24 days prior to the meeting date, better than the required timeline standard, on April 
1, 2022 in order to allow shareowners to consider the information. The invitation letter was also announced in Thai newspapers for 3  
consecutive days during April 6 - 8, 2022.

For foreign investors or institutional investors, the Company sent out the invitation and supplementary documentation in 
both English and Thai as to encourage their attendance.  They were also able to see more details relating to the meeting on our website 
www.icc.co.th.

In 2022, 4 foreign shareowners and institutional investors assigned proxy to the Audit Committee.
Furthermore, the shareowners were able to download from the website authorized proxy forms which have been prepared 

and complied with the announcement of the Ministry of Commerce in three options:  types A, B, and C. Any one of the three available 
formats can be chosen to suit individual needs.

4.  The Company provided the opportunity for shareowners to fully participate in the meeting in terms of providing comment 
and posing questions pertaining to the Company, including allowing minor shareowners to propose any agenda to the AGM and to nominate 
any person to be elected as a member of the board of directors. 

In the 2022 AGM, the Company additionally allowed shareowners to propose agenda items for inclusion in the 57th AGM 
of 2022 and nominate persons to be elected to the Board of Directors in advance during December 1 - 30, 2021. This process was  
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publicized in both English and Thai language via the channels of the Stock Exchange of Thailand and the Company’s website. However 
after the due date, no additional agenda nor candidates had been proposed. 

In addition, the Company provided the opportunity for shareowners to pose questions regarding the AGM over 30 days 
in advance of the meeting via email to iccset@icc.co.th  as stated in the invitation letter along with being published on the company  
website (http://www.icc.co.th).  However, in 2022, shareowners did not pose any questions in advance.

Attendance at AGM 
1. The Board of Directors has a responsibility to shareowners and recognizes the importance of their participation in the 

shareowners’ meetings.  It is regarded as the duty of the Board of Directors, members of every committee and every executive to attend 
every such meeting, if they are not ill or otherwise engaged in another mission, in order to allow all shareowners to ask about the  
company’s information and respond to their questions.

The AGM of 2022 was attended by all 12 members of the Board of Directors, equivalent to 100.00 percent,  including the 
Chairman of the Board and the Chairman of the six Sub-committees, the Executive Committee and corporate management, including the 
Chief Financial Officer and the Company’s auditors, in order that shareowners may pose questions directly to the relevant responsible 
officers.  The name list with title of all Company Board and committee members and executives who attended the AGM can be found in 
the minutes published on the Company’s website (http://www.icc.co.th).

2. The Company extends fair treatment to all shareowners.  Prior to commencement of the meeting, the Company Secretary 
announces the number /proportion of shareowners in attendance and the Chairman of the meeting clarifies the procedural rules.

- Method of voting and vote counting which, according to article 43 of the Articles of Association, is that the vote of one 
share is equivalent to one vote.

- Voting on each agenda is done openly with ballots handed out to shareowners to record their vote.
 Only ballots indicating disapproval and abstention are collected, except for the Election of Directors agenda whereby 

the ballots of every shareowner are collected.
- In vote counting, only disapproval and/or abstention votes, including votes on bad ballots, are deducted from the total 

number of votes of shareowners in attendance.  The remaining number of votes is regarded as votes of approval of 
the respective agenda.

- The Barcode system is used in the vote counting.  Voting results on each agenda are displayed on a projector for 
sharowners attending the meeting.

- Shareowners have the right to pose questions and express their opinion on each agenda.  Should they have any  
questions regarding matters not on the agenda, they can pose these during the agenda ‘Other Matters’.

- In cases where shareowners arrive for registration after the meeting has commenced, they are entitled to vote only on 
agenda items which had not yet been considered or voted upon, and their attendance will only be counted from the 
agenda on which they voted.

In addition, all shareowners attending the meeting are fully allowed the opportunity to ask questions, express opinions 
and propose recommendations on each agenda.  All questions shall receive clear and succinct response to be duly recorded in the Minutes 
of Meeting.  The Minutes of the Meeting also includes details of the voting method and summary of voting results on each agenda using 
the Barcode system to clearly record votes of approval, disapproval and abstention.

In the past year, the Company has provided such opportunity with shareowners posing questions, answers and  
shareowners’ name - surname of questioners and answerers on matters of their concern and the Board of Directors providing clear and 
accurate response - however, no questions or additional comments were posed in the meeting.

3. The Board of Directors promotes applying the use of technology in shareowners’ meetings, in order to enhance  
accuracy and speed, by using the Barcode system for registration and vote counting to facilitate shareowners participation.

In counting votes for each item of the agenda by using the barcode system, officers from Vira Law Office, as the  
Company’s independent legal adviser, witnessed and participated in the vote counting and cross-checked the voting result on every item 
of the agenda for accuracy, transparency and compliance with legal and regulatory requirments as well as the Company’s Articles of  
Association.  Company’s Auditors also observe the vote counting and the results are disclosed to the meeting and recorded in the minutes 
of the meeting.  In case that any shareowners question or contradict the voting result, they are able to double-check after the meeting.

In addition, prior to the start of consideration of each agenda, the registration officials shall re-announce the number of 
shareowners in attendance.

Corporate Governance Policy
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Agenda
Approval Disapproval Abstention

No. of 
persons

No. of 
shares

%
No. of 
persons

No. of 
shares

%
No. of 
persons

No. of 
shares

%

 1 - 4 and 6 - 8 109 233,733,778 100.00 - - - - - -

5.1 106 231,410,778 99.01 3 2,323,000 0.99

5.2 105 231,410,768 99.01 4 2,323,010 0.99

5.3 106 231,410,778 99.01 3 2,323,000 0.99

5.4 106 231,410,778 99.01 3 2,323,000 0.99

(Prior to commencing Agenda 1, 4 additional shareowners arrived) Details are stated in the Minutes of the AGM published on the  
company website.

4. The important agenda of the AGM were the following:
•  Dividend Payment :  the Company provided details of the profit appropriation, the proposed dividend payment ratio with  

rationale and related documents to comply with the dividend payment policy of the Company and provided dividend payment comparison between 
the current and previous years, as well as indicating the record date for eligible shareowners to receive dividend, the closing date for shares 
transfer registration and the dividend payment date.

•  Appointment of the Board of Directors :  Shareowners are entitled to elect individual directors and to propose candidates for 
directorship. The proposed candidate shall be approved by Nomination Committee. In case of independent director, he/she must possess the 
qualifications as stipulated by the Company and the notification of the Market Advisory Board. The list of candidate(s) shall be included in 
the invitation letter, having names, brief biography, age, position, education, work background, number of previous companies he/she had 
held directorship/executive position in listed and other companies, position(s) in any competing entity/any entity related to the Company’s 
business, share-owning in the Company, criteria and method of nomination, type of director being proposed (according to the information 
sent in the invitation letter and as disclosed on the company website).

In the re-election of retiring directors, the company also provides attendance record at past meetings of the directors, as well 
as terms / years of their directorship.

In 2023, the Company still entitles shareowners to nominate candidate(s) to be elected as the Company’s directors prior to 
the 58th Annual General Meeting of 2023.  Details are as per item 1. Before the Annual General Meeting (Right of Shareowners) on page 
64-66 in this Annual Registration Statement/Annual Report 2022 (Form 56-1 One Report).

•  Remuneration of Directors : The Board of Directors has granted shareowners the right to approve the remuneration of 
Company Directors on a yearly basis as well as to determine the criteria for remuneration payment to each member of the Company 
committees and the value of all forms of remuneration for approval by shareowners at the AGM. The proposal for consideration and  
approval is scrutinized by the Remuneration Committee based on the Company’s operational results, director’s performance, appropriation 
value of remuneration approved by the AGM, the previous year’s remuneration and comparable remuneration in other companies engaged 
in the same type of business, as well as the director’s authority, duties and responsibilities.  The remuneration policy and criteria are set 
forth for each director position, divided in terms of their role(s) on the Board of Directors, Audit Committee, Nomination Committee,  
Remuneration Committee, Corporate Governance Committee, and Risk Management Committee. The approved budget is summarized in 
terms of actual amounts being paid and form of payment to individual members of each committee, namely the Board of Directors, Audit 
Committee, Nomination Committee, Remuneration Committee, Corporate Governance Committee, and Risk Management Committee as 
specified in form 56-1 and in pages 110-111 of this Annual Registration Statement/Annual Report 2022 (Form 56-1 One Report).

•  Appointment of the Company’s auditor and setting of audit fee : The Company provides all relevant details pertaining to 
the auditors such as auditor’s name, company affiliation, experience, capabilities, independence, past performance, number of years on 
duty, reasons for change of auditor, and auditor’s fee, including comparable information on the auditing fee between the previous and 
current years along with any other service fees charged by the auditor’s company, in comparative proportion to the amount of work and 
audit fees paid by other listed companies of the same level. All information included in the submission to the AGM has passed the  
consideration of the Audit Committee.

After the AGM 
1.  The Company discloses resolutions of the Annual General Meeting with voting results of each agenda in Thai and English 

versions via the channel of the Stock Exchange of Thailand on the day following the AGM and publicized through the Company’s website.
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2.  The Company provides the Minutes of the Annual General Meeting both in Thai and English versions with sufficient, clear, 
accurate and complete factual details.  Included in this are records of the names and titles of all directors who attended, questions raised 
by shareowners during the meeting and the answers, voting and vote counting methods, including the number of votes counted as  
Approval, Disapproval and Abstention on each agenda.  Minutes of the meeting are submitted to the Stock Exchange of Thailand and all 
regulatory agencies concerned within 14 days after the AGM. The Minutes of the meeting in both Thai and English versions were publicized 
on the company’s website so as to allow shareowners to check the data without having to wait until the next AGM, and also sent to the 
Department of Business Development, Ministry of Commerce within the time stipulated by law.

3.  The Company also does a visual recording of the AGM and all proceedings throughout the meeting which is publicized 
on the company website (http://www.icc.co.th). 

1.2 Equal protection of fundamental rights
1. Share-owning Structure 

The Company has not developed a mechanism to prevent domination of business, which may be exploited by management or 
authorized persons in case of inefficiency or mismanagement.  In 2022, the Company disclosed the structure of related businesses in the 
business group with similar or related natures, or having cross-share-owning structures on page 33-34 of this Annual Registration 
Statement/Annual Report 2022 (Form 56-1 One Report). Similar information was also posted on the Company’s website.

In 2022, the Company did not repurchase company shares or made any agreement between the shareowners which may have 
a material impact on the Company or other shareowners. Moreover, it did not prevent or create obstacles to the opportunity for  
shareowners to communicate with each other.

In the year 2022, the Board of Directors and executives, including their spouses and minor children and related companies, held 
shares in the Company totaling 5.50% which does not exceed 25 % of the Company’s issued shares, and the proportion of free float 
share-owning is at 27.99%, which is higher than 25 % of the Company’s issued shares.

2. Meeting of shareowners
1.  The Company fully respects the equity rights of shareowners, recognizes their importance and treats all shareowners on equal 

basis. The Company has no policy to provide unequitable benefits to any specific party whether they be major, minor or foreign  
shareowners. All shareowners are able to fully exercise their own rights in terms of voting on any matter as the business owner and are 
secured that their rights shall be protected on fair basis with proper provision of sufficient facility.

2.  The Board of Directors treats all shareowners with equality and fairness. Owner of the same type of share have identical right 
to vote, whereby one share represents one vote.

3.  The Board of Directors supports shareowners who cannot attend the meeting to assign a proxy to attend and vote on their 
behalf, by using the proxy form to direct their voting preference and assign at least one independent director as their proxy.

4.  The Board of Directors supports all shareowners to exercise their right as a shareowner.  The invitation letter to the meeting 
and supplementary documentation are sent out for consideration in advance including the English version for foreign shareowners.

5.  In the case of foreign shareowners, the Company prepares the invitation letter to the meeting as well as supplementary  
documentation and the minutes of the meeting in English which is sent out together with the Thai version. These can also be viewed on 
the company website, which provides both the Thai and English versions.

6.  The right to vote in the meeting is in accordance with the number of shares owned by shareowners.  One share is equivalent 
to one vote and the Company has only ordinary shares.

7.  The Board of Directors allows minor shareowners to propose a candidate as a director in the Annual General Meeting, the 
Company has a procedure and channel in place so as to provide the opportunity for minor shareowners to propose qualified candidates to 
be considered and elected as a director.  The shareowners were required to submit their proposed candidates prior to the AGM meeting 
date as prescribed in the set criteria, which included the channel and timing of the submission during 1-30 December 2021. Such  
information, both in Thai and English versions, was distributed through channels of the SET and the company’s website. 

Shareowners are also allowed to send in their inquiry in advance.  However, no proposed candidate for a director position or 
inquiry was sent in advance.

8.  In 2022, the Company held 1 general meeting of shareowners, the Anuual General Meeting, on Monday April 25, 2022 and 
assigned the Depository for Securities (Thailand) Company Limited, the Company's share registrar to send the invitation letter to the  
meeting to shareowners 24 days in advance on April 1, 2022 and disclosed on the company website 30 days in advance in order to  
facilitate both local and foreign shareowners and institutional investors to have plenty of time to study details of each agenda item and 
appoint a proxy to attend and vote on their behalf in case they are unable to attend the meeting.

The Company facilitates foreign shareowners by sending out the invitation letter with relevant documents in English as well as 
Thai so as to support attendance by all shareowners, including institutional investors.
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Persons No. of shares % (shares)

Shareowners as listed in share registration 2,060 290,633,730      100.00

Total number of attendants    109 233,733,778        80.42

Attended in person      34 25,201,880         8.67

 Proxy      75 208,531,898        71.75

-  Proxy to audit committee       29 62,439,800       21.48

-  Proxy to another individual     46 146,092,098        50.27

Furthermore, the details of the invitation letter with all supplementary documentation which present the same written information 
as that sent to the shareowners in both Thai and English versions are also published via the company website (http://www.icc.co.th), 30 
days ahead of the meeting date, since March 24, 2022, allowing Thai and foreign shareowners to access the information conveniently and 
rapidly, including having more time for consideration.

For the 58th AGM of 2023 on April 24, 2023, the Company will send out an invitation letter with all related documents as enclosure 
on April 3, 2023 which is 25 days prior to the meeting date.  The supplementary documentation comprises the meeting agenda, annual 
report, financial statement, proxy Form B, proxy procedure, information on eligible candidates for the Board and a map of the meeting 
venue. These documents will be complete and sufficient to enable shareowners to prepare correct documents and make their decisions in 
voting on each item of the agenda. The completed invitation letter and related documentation in Thai and in English will be publicized on 
the Company’s website (http://www.icc.co.th).

9.  The Company supports all shareowners’ participation in considering and voting on the significant items on the agenda of the 
meeting by facilitating shareowners who themselves are unable to attend the meeting to appoint a proxy so as to take part in the  
consideration and voting process on company activities according to the meeting agenda. For this purpose, a Proxy Form B is attached 
with the invitation letter providing sufficient information on the proxy appointment procedure, and relevant conditions were simplified to 
facilitate the process.  Shareowners can authorize a proxy to attend the meeting on their behalf and the Proxy rights can be given to an 
individual or an Audit Committee member who is an independent director.  Name list of the four audit committee members together with 
addresses and details of their stake in each meeting agenda have been provided in the invitation letter, and are also available in the  
company annual report sent to the shareowners along with the invitation letter. The authorization can be executed by using the Proxy Form 
B sent out with the invitation letter to set their voting direction or download the form prepared in compliance with regulations of Ministry of 
Commerce from the Company’s website (http://www.icc.co.th) which contains three forms: Form A, Form B and Form C (used only in the 
case that the shareowner is a foreign investor and has appointed a custodian in Thailand). Only one form can be chosen.
    

In the 57th AGM held on April 25, 2022

10. Registration and attendance by proxy are facilitated by the Company providing complimentary excise stamps for affixing on 
the proxy form.

11. For convenience of registration at the meeting, attendees may register at least two hours prior to the meeting time and also 
late attendees will be entitled to cast their vote on the remaining yet-to-be-deliberated items on the agenda counted as part of the quorum 
from the time they cast their votes. 

12. In the previous year, the Company conducts the AGM in accordance with the set meeting agenda.  No additional agenda 
items or change of important information are introduced without advance notice to shareowners.

13. To vote in each agenda, which is proceeded openly, the Company distributes ballots to all shareowners/proxy holders during 
the registration.  Shareowner/proxy holder who disagree or abstain shall return the ballot with affixed signature only. The exception is on 
the agenda involving election of directors whereby the ballot is collected from all shareowners/proxy holders attending. The Company 
provides adequate personnel and technological support of the registration and voting procedures by using barcode system to enhance 
convenience, speed and transparency.

1.3 Prevention of conflicts of interest
1.  Internal Information Management 

One of the long-standing admirable characteristics of corporate culture is a conscientious sense of business ethics that the 
Company belongs to the public at large and not to any individual or group of individuals.  Hence, a major duty of all personnel at all levels 
is to safeguard the use of corporate property and to prevent its misuse for personal or any other purposes. This communal sense of  
responsibility is ingrained into the conscience of all staff at all levels.



70 Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report)

Corporate Governance Policy

Such sense of responsibility has resulted in the Company management being almost wholly by a collective group of people 
for many decades through a consultative process with meetings being held at the same levels and across departments at all times.  This 
practice has prevented any one executive from causing material damage to the Company by acting alone without discretion.

In addition to collective management, the Company strictly adheres to the principles of ISO 9001: 2008, which upholds 
transparency in management and decision-making rendering the Company’s good corporate governance in every aspect and resulting in 
the satisfaction that the Company’s system of internal control is fully effective.

The Company has measures for internal information management as defined in the business ethics for the Company and 
shareowners, as well as the Code of Conduct for directors, executives and staff at all levels, which require performance of duty with  
honesty, responsibility, discipline and integrity towards the public and to oneself and not in pursuit of improper and undue gains or benefit 
to oneself and/or others,  protecting the Company’s best interest and assets, not using the Company’s information and assets for self- 
interests or other’s benefit, and not making any undertaking that will support others in competition with the Company. The Company has 
provided the corporate governance policy, business ethics and employee code of conduct to the Board of Directors, executives and staff 
as a guideline for business operation and work principle. This is distributed through the Company’s website (http://www.icc.co.th) 

The above-mentioned topics have been stipulated in the Company’s regulation. The highest disciplinary punishment for  
violation is dismissal from the Company. This regulation has been followed by all directors, executives and staff at all levels

The Company has developed its IT control system in electronic documents interchange and determining access level (with 
password for each user), to suit the duties and responsibilities of particular users at every level.

In 2022, all these regulations and procedures have been strictly followed by all directors, executives and staff at all levels. 
There was no misuse of insider information.

2.  Trade in Securities of the Company and Report on Related Transactions 
The Company has policies and measures in its Code of Conduct to supervise trade in securities of the Company and to 

report on related transaction of directors and executives, which prohibit directors, executives and employees, having access to inside  
information, from trading in securities of the Company, one month before and 24 hours following the public disclosure of the Company’s 
financial statements except in cases of normal trading transactions irrelevant to the inside information. Moreover, it is also a set policy for 
the Company's directors and senior management to notify the Board of Directors through the Company Secretary, about the trading of 
shares of the company at least 1 day before the trading date.

The Company requires its directors and executives, including spouses and minor children to report the first holding of  
securities of the Company and any changes thereof to the Office of the Securities and Exchange Commission within 3 days from the date 
of such change, as well as send a copy to the Company Secretary for further reporting to the Board of Directors in the next meeting of the 
Board.  In addition, the Company includes any item concerning the report on securities holding of directors and executives, including 
spouses and minor children and related company, in the regular meeting agenda of the Board of Directors.

The Company has provided a summary of the changes in securities holding of company directors and executives, as well as 
their spouses and minor children and related company on page 114 in this annual registration statement / annual report 2022 (Form 56-1 
One Report).   

In 2022, the directors and executives have so far strictly followed the policy. There was neither trading of shares in the  
forbidden period nor trading by using the Company’s inside information. However, there was one director who traded shares of the  
Company this year and informed the Securities and Exchange Commission of the transaction in due time as well as reporting their assets 
ownership to the Board. 

The Company has in place measures to control interest of the Board of Directors and executives. The Board of Directors 
and executives shall report their interest, or related person's interest as per following circumstances: 

1.  Holding directorship or executive position for the first time 
2. Change of interest information 
3. The Board of Directors and Executives are required to report such interest to the Company Secretary who further sends 

said information to the Chairman and Chairman of the Audit Committee for acknowledgment within 7 working days from 
the date of receipt of the said report. 

In 2022 the Board of Directors and executives have complied with the set criteria.
3.  Conflict of interest

The Company carefully and reasonably manages conflict of interest based on the highest benefit of the Company. Pricing is 
based on the same fair trading conditions as trading with external persons. The Company sets operational system with transparency and 
strict adherence to the regulation of the Stock Exchange of Thailand by incorporating such principle into its good corporate governance 
policy as well as inclusion into the ethical code of conduct towards the Company and shareowners. Disclosure of information is provided 
in order to achieve equitable acknowledgment of information to all stakeholders.
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Regarding related transactions that may bring about conflict of interest, these would be governed by the process of related 
transactions with fairness and according to market price as per normal business. The transactions are notified and disclosed to the  
meeting with specific details which include name and relationship of the related party, pricing policy, value of transaction, parties involved, 
the need for such transactions, as well as the opinions of the Audit Committee, the Executive Board and the Company’s Board of Director 
as well as differing views (if any) as required by the rules and regulations of the Securities and Exchange Commission and the Stock  
Exchange of Thailand.  At the Board of Directors’ meeting, directors who have a stake in the transaction must leave the conference room 
and must refrain from voting on this agenda.  All transactions are disclosed in Thai and English to the SET and posted on the Company’s 
website (http://www.icc.co.th) in both Thai and English as well.  In addition, the summary of transactions is also published in the Company’s 
annual registration statement/annual report 2022 (Form 56-1 one report). 

Related transactions likely to incur possible conflicts of interest when compared to the total income is equal to 10.91 % or 
when compared to total expense, is equal to 3.66 %, which is lower than 25 percent. 

Furthermore, the Company has measures to control related transactions and limit financial support for non-subsidiary  
companies.  In providing loans or loan guarantees, it is prescribed that these must be according to the proportion of the Company’s  
equity under the joint-venture agreement.  Related transactions in 2022 have been disclosed on page 121-128 of this annual registration 
statement/annual report 2022 (Form 56-1 one report) with complete, sufficient and transparent information.

In 2022 the Company has not provided financial support to associated or related companies or companies which are not 
subsidiaries of the Company, but to certain subsidiaries by renewal of loan agreement and joint loan guarantees to joint venture partners 
in proportion to the Company’s equity and in accordance with the joint venture agreement. There were neither related transactions nor 
trading of assets that violated and/or contravened the regulations of the SET or the SEC.

4. Taking care of asset trading
The Company oversees the purchase and sale of assets in accordance with the SEC's announcement regarding the  

acquisition or disposition of assets whereby directors with interest do not participate in the decision making in order to achieve  
transparency and fairness.

In the past year, the Company has not had any instance of the following:
-  Any case of misconduct relating to the prevention of conflicts of interest;
-  Agenda for related party transactions that must be approved by the Annual General Meeting of Shareowners;
-  Any case of violation or non-compliance with the rules of the SEC or the SET regarding related party transactions or  

      asset trading.

2. Role of Stakeholders and Sustainable Development of the Business 
1.  The Board of Directors appreciates and is firmly committed to its responsibility and respect for the rights of the various  

stakeholders whether internal or external, in the public sector and related agencies based on lawful provisions or legal agreements with the 
Company.  In order for stakeholders to be ensured that their rights are protected and that they are treated fairly and equitably, a policy 
guideline has been prescribed for the treatment of each stakeholder group, which takes into consideration the community, society and the 
environment, to promote sustainable growth and development as well as mutual benefits which lead to sustainable business, while  
preventing and suppressing misconduct and corruption, refraining from intellectual property infringement, including giving due respect to 
human rights. The policy guideline for each stakeholder group is as follows:

Employees -  Appropriate compensation and welfare
    -  Training and development of knowledge and skills
    -  Equality and opportunity for advancement
    -  Provision of safe work environment and quality of life
  Customers -  Access to accurate information regarding products and services
    -  Quality products and services at appropriate pricing
    -  Availability of alternative products which mitigate environmental impacts
    -  Provision of warranty for products and services
    -  Safeguarding the confidentiality of customers’ information

• There is a system for collecting, collating, using and disclosing customers’ personal  
information according to the Personal Data Protection Act B.E. 2562.  

• Requiring the customer (distributor) to sign the document acknowledging the authority of the 
Company's distributor to open a shop with the Company.

• Publicizing the announcement of Personal Data Protection Policy and declaration on the 
privacy of customers, partners and external contacts on the Company's website  
(http://www.icc.co.th)
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    -  Establishing the ICC  Call Center to provide customer relations services
    -  Providing channels for customers to give comments, suggestions and complaints
    -  Establishing credit term policy

• Credit trade receivables have a credit term of  75 days.
• Accounts receivable from sales (consignment) which are mainly various department stores 

nationwide have a credit term of 45 days.
  Shareowners -  Continuous provision of high returns
    -  Continuous good operational results and sustainable growth
    -  Ensuring effective and transparent corporate management and disclosure of information based  

       on good corporate governance principles
  Trade Partners -  Compliance with the terms and conditions of the trade agreement and provision of accurate  

       information
    -  Promotion of good cooperation and understanding
    -  Promotion of knowledge transfer to jointly develop value-added products and services by  

       holding joint meetings with trade partners regularly on an annual basis to promote and clarify  
       direction of operations

    -  Visit trade partners to listen to their views and suggestions
    -  Enter into the joint-agreement with business partners to set ethical business conduct framework,  

      included trade competition and prohibition on business conduct with companies that violate  
       human rights and Intellectual Property

    - Establish procurement policy and partner selection process Details are available in the  
       Company’s Sustainability Report 2022 and posted on the Company’s website (http://www.icc.co.th)

  Competition -  Conduct business operation with honesty and transparency based on fair competition framework
  Trade Creditors  -  Compliance with the terms and conditions of the trade agreement
    -  Transparency in business operation by utilizing bank transfer facilities of Media Clearing system  

       with a set billing and payment transfer schedule as follows:
       Billing Period       Payment Transfer Date
     •   Goods   everyday   On 15th of the following month
     •   Expenses everyday   On 15th of the following month
  Lenders  -  Compliance with the terms and conditions of the loan agreement with transparency and fairness
    -  Provide advance notification if unable to meet any obligation under the loan agreement in order  

       to find joint resolution based on reasonableness
    -  Always repay principle and interests on loans as scheduled.
  Debtors  -  Compliance with the terms and conditions of the loan agreement with transparency and fairness
  Community, -  Availability of appropriate products and services for daily living
  Society and -  Promotion of knowledge and understanding on healthy living
  Environment -  Conduct business operations mindful to impacts on the community, society and the environment
  Government -  Compliance with all relevant legal and regulatory requirements
    -  Cooperation and support for development projects and charity activities
    -  Pay taxes accurately, completely, in time according to the legal requirements. 
    -  Participate in meetings, express views and support state activities regularly and continuously
    -  Prepare the tax policy so that the Company has a systematic approach to tax operations and  

       with greater clarity. Said tax policy is posted on the Company’s website (http://www.icc.co.th)
  Media  -  Disclosure of accurate information in a timely manner
    -  Host visits by members of the media to see various corporate activities or business operations
    -  Support and participate in activities organized by the media.

In case of any loss, the company and each group of stakeholders fully cooperate to seek possible resolution and determine 
the appropriate remediation measure favorable to all parties.

The Company has formulated stakeholders’ policies and guidelines into a handbook: ‘Business Code of Conduct and  
Ethics for the Board of Directors, Executives and Employees’ published on the company intranet and website (http://www.icc.co.th) as the 
moral and ethical framework for best business practice, based on creating balance and fairness among stakeholders, as well as serving 
as a code of conduct for company directors, executives and employees in the engagement and interaction with the Company,  



73I.C.C. INTERNATIONAL PLC.

Corporate Governance Policy

shareowners, customers, employees, trading partners, trade creditors, lenders, competitors, government sector, society and the  
environment, as well as to enhance stakeholders’ participation in promoting the Company’s sustainable operation.   

Moreover, the Company has implemented a code of conduct for Company Directors, Executives and Employees as  
guidelines for the management and all employees in undertaking operations conscientiously. The guidelines are available for directors, 
executives and staff of all levels via the Company’s intranet and Company’s website.    

The Company has policies and directions regarding the treatment of interested parties, anti-corruption, anti-copyright  
violation, as well as the observation of human rights.  Details of corporate social responsibility can be found in the Sustainability Report 
2022 and posted on the Company’s website (http://www.icc.co.th).     

2.  The Board of Directors has prescribed channels and procedures by which all groups of stakeholders can file a report or 
complaint on any matter that may result in damage to the Company, the accuracy of the financial report, defective internal control system 
or illegal and unethical actions, fraud or misconduct of employees in the company, or in matters where stakeholders are violated or not 
being fairly treated; employees or interested parties who witness or have evidence or suspect that any employee or person acting on behalf 
of the Company may be  involved in bribes or corruption, whether directly or indirectly, malfeasance or illegal activity,  as well as any  
violation of rules, regulations, and company policies, non-compliance with the Code of Conduct for Company Directors, Executives, and 
Employees; or unfair treatment, can file a report or complaint through the channels specified by the Company, details of which are  
available under Whistle Blowing on page 116-117 of this Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report).

3.  The Board of Directors is aware that in order for the organization to achieve sustainable success, the Company must be 
prepared to adjust and develop work processes to always be in line with the situation, must focus on creating good people, good products, 
good society, including continuously taking into account the care of the environment and society and adhering to good governance  
principles to drive sustainable business operation.

The Company has therefore set a policy for sustainable development and sustainability management goals in various  
dimensions, details of which can be found under Driving Business for Sustainability on page 46-47 in the Annual Registration Statement / 
Annual Report 2022 (Form 56-1 One Report) and the Company's Sustainability Report 2022 publicized on the Company's website (http://
www.icc.co.th)

4.  The Board of Directors supports the publishing of a 2022 Sustainability Report based on the framework of the Global  
Reporting Initiative (GRI) as a separate publication considered as an integral part of this Annual Registration Statement/ Annual Report 
2022 (Form 56-1 One Report) and posted on the Company’s website (http://www.icc.co.th).

Sustainable business practice under environmental standards 
The Company is committed to sustainable business practices, based on responsibility under environmental standards, and 

included as a key policy in the corporate mission statement and set forth in our Corporate Governance Policy and Business Ethics. This 
is to ensure that the Company’s business operation places consideration to the impacts on natural resources and environment.  

Thus, the Company has issued code of conduct under management of natural resources and environment, details of which are 
available in the Sustainability Report 2022.

In 2022, the Company conducted business under environmental standards which applied within and outside the organization.  
For more details, please see our Sustainability Report 2022.

Within the organization
-  The Company has installed rooftop solar cell panels, a continuation of its Solar Rooftop pilot project implemented since 

2016 and still being implemented to this day for its head office in Bangkok to support the use of alternative renewable 
energy. 

Outside the organization
1. The Company’s commitment to environmentally-friendly business operation is reflected in our carefully selected 

children’s products. 'Enfant' children’s apparel is manufactured to the highest standard under Health & Safety  
concept for your little loves, by a trading partner of ICC, using organic fibers that are gentle on baby's delicate skin 
and USA standard Cotton fibers combined with Bamboo fibers to help inhibit bacteria. In addition to children's  
clothing, Enfant baby toiletries and items such as detergent and dish-washing liquid also adopt the concept of "Pure 
Gentle Safe" that cares about hygiene and safety of baby's skin.

2. Men’s Wear “Arrow” certified by the Electricity Generating Authority of Thailand (EGAT) indicating “no ironing  
required”, the No. 5 Energy Saving Shirt label therefore represents the smooth pressed look of fabric and seams, 
of which Arrow was the first brand to have been certified by EGAT with the label.
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3. Arrow Upcycling Innovation, the shirt made from a blend of cotton fibers and recycled polyester fiber from plastic 
water bottles, is a collaboration between Arrow Products and PTT Global Chemical Public Company Limited through 
the Upcycling innovation to help reduce plastic bottle wastes in Thailand and add value to the product, as well as 
being manufactured by a partner company that has been certified for "Green Label" quality standards, certified safe 
products free from toxins and environmentally friendly.   

Human Resource Development Policy 
The Board of Directors recognizes the importance of employees as a valuable asset and believe that our human resources are 

the heart of successful corporate management. The Company, therefore, attaches importance to recruitment, compensation, welfare, rights 
and privileges as well as continuous development for employees. As such, the Company has formulated policies and procedures pertain-
ing to development of employees’ knowledge and potential on the basis of equality, transparency, fairness, protection of human rights and 
promotion of team building values in order to enhance unity and create a lasting bond between the employees and the  
organization in the long run. Activities and projects have been initiated in relation to transforming the organization into an innovative  
organization, as well as empowering employees to search for factual information on the Company from the Intranet system so that  
employees may have shared understanding, values and ethics, rendering unity and care in the use of electronic devices, enabling them to 
apply communications technology in driving business operations to successfully achieve set targets.    

In addition to professional development, the Company also attaches importance to taking care of all employees in terms of fair 
treatment, hence our staff remuneration policy, formulated as part of the strategy to retain employees who are knowledgeable and capable 
whereby the Balance Scorecard is used to define corporate KPIs as the basis for performance evaluation, including determining  
remuneration for executives and employees according to their performance, with consideration given to 4 dimensions namely financial, 
customer, internal process and the dimension of learning and development, and taking into account the success of the organization,  
consistency with the prevailing economic situation and comparable with similar types of industry and based on equitability.  

In addition, the Company provides uniforms for counter sales staff of all brands according to the design specified by the  
Company for the purpose of enhancing professional appearance and orderly operation at the point of sale.

Furthermore, every year, there is a ceremony to honor and present a memento to employees who have completed 30, 20, and 
10 years of service in order to create morale for employees who are dedicated to performing duties for the organization continuously. 

Moreover, the Company also has a provident fund for employees, welfare loans, a savings cooperative to promote savings 
among employees and to provide financial assistance among members, annual health checks, medical personnel stationed at the nursing 
room as well as a healthy and comfortable workplace conducive to work.  In 2022, the Company paid remuneration to its employees in 
the form of monthly salary, commissions, transport allowance, allowance, overtime, incentive bonus, and bonus, including short-term and 
long-term remuneration in the form of retirement package and provident fund.

In addition, the Company became a member of the savings cooperative for employees of the Saha Group Company Limited, 
established on August 31, 2012, cooperative registration number no. 1010000425551, with a purpose to promote a savings culture, nurture 
the habit of saving money and help members in the event that a need arises, as of December 31, 2022. There are 1,866 employees who 
are currently members of the savings cooperative from a total of 3,376 employees, representing 55.27 percent. 

The Company is also concerned about safety of life, health and assets of its employees, and has in place appropriate policy 
and practice guidelines related to safety, hygiene and work environment.  For more details please see the Company’s Sustainability Report 
2022. 

In 2022, there is no report of any accident resulting in employee losing work time. 

Anti-Corruption Policy and Guidelines 
‘Honesty’ is one of the Company’s 7 Principles of Thought leading to Success. Realizing the importance of internal  

organization management and business operation renders a firm commitment to transparency and integrity. The Company has therefore 
defined its anti-corruption policy and code of conduct, which were approved by the Board of Directors on 31 March 2015 and 15 March 
2016 respectively, and serve as the practical guidelines for company directors, executives and employees at all levels by focusing on 
prevention and anti-corruption of all forms, both directly and indirectly, including non-participation in bribery and corruption to government 
and private sector officials in order to gain competitive advantages. The Company has communicated its anti-corruption policy and  
guidelines for the best interest of corporate business to company directors, executives, senior management and managers at all levels, as 
well as being included in staff orientation for new employees, in engagement with our trading partners and suppliers. The policy and  
guidelines have been published in print version for distribution to Board members and directors, executives, trading partners and suppliers 
and posted on the company website.

Details are available under the topic Anti-corruption on page 114-116 in the Annual Registration Statement / Annual Report 
2022 (Form 56-1 One Report) and the Company's Sustainability Report 2022.
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Policy of Personal Data Protection 
Our Company realizes the importance of observance and implementation of the Personal Data Protection Act, B.E. 2562 (2019); 

therefore, has set the Policy to observe the supervision and implement such Act by reference to the principle from the rules of personal 
data protection 2019 including the security of personal data in the justified context of the Company’s business operation and for all staff 
members to duly know and understand how to collect, use, disclose and safeguard the personal data of the data subject. The security of 
personal data shall comprise the management procedure which do not prejudice the right or cause any loss and damage to the data  
subjects, where it shall be under the same standard in accordance with the Personal Data Protection Act, 2019.

Further details are available on the Company’s website (http://www.icc.co.th).  

Cyber and Information Security Policy
The Board of Directors places great importance on cyber and information security, which is an important factor in supporting 

the Company's business operations. Therefore, the policy on cyber security and information security is set for the company. There is a 
security management and cyber risks effectively in line with international standard practices Prevent threats, attacks, destruction of  
information systems and cyber espionage Details are available on the Company’s website (http://www.icc.co.th).  

In 2022, there were no complaints or petitions from stakeholders on possible cases of corruption in any of the channels  
established by the Company.

3.  Information Disclosure and Transparency 
1.  The Board of Directors oversees disclosure of significant information to ensure accuracy, transparency and timeliness as 

well as compliance with the relevant laws and regulations. These disclosures include reports filed in accordance with accounting periods 
and reports of events having an impact on shareowners’ interests, as well as disclosure of other information pursuant to the principles of 
good corporate governance prescribed by the Stock Exchange of Thailand. Disclosure is made to the extent that the Company’s legitimate 
interests are not prejudiced. Information is published in both Thai and English on the Company’s website, disclosure channels of the Stock 
Exchange of Thailand and other channels which are comprehensive and equitably accessible.

The Board of Directors has established both English and Thai language websites which are easily and conveniently  
accessible in order to present and publicize up-to-date corporate information such as vision and mission statements, nature of business, 
information about the Board of Directors and Executives, current and historical financial statements, publications and news articles. The 
website is a communication channel between shareowners and investors in addition to being a marketing tool which is constantly updated 
and current.

2.  The Board of Directors is aware of the importance of preparing accurate and reliable financial statements in keeping with 
the most accredited accounting standard, recording accounting information carefully and accurately using discretion in estimation of the 
financial statements which reflect the actual performance of the Company and emphasizing the quality of the financial statements through 
a process of review and cross-checking by qualified and independent auditors approved by the Audit Committee and the Board of  
Directors.  Significant additional information is adequately disclosed in the accompanying notes to the financial statements, together with 
explanations and analysis for the benefit of shareowners and public investors.

The company auditor is a person with knowledge and expertise, being independent and approved by the SEC.  In addition, 
the Auditor must not be related in anyway to or have any interest in the Company/ subsidiary/ associated companies or with any executive/
major shareowner or related person of those. Thus, the auditor is independent in conducting audits and providing opinions on the  
Company's financial statements.

3.  The Board of Directors assigns a work unit or a person responsible for investor relations to communicate with external 
parties with equality and fairness.

Corporate Governance Policy and Principles on 'Information Disclosure and Transparency'
The Board of Directors, recognizing the importance of the quality of information, as well as equitable disclosure of information 

with transparency and fairness, provides oversight to ensure the disclosure of important corporate information related to the Company, 
both financial and non-financial information, or information that may affect the Company's securities price to enable  
shareowners and interested persons to have access to significant corporate information which is accurate, transparent, equitable and timely.

The Company discloses the information through diverse channels that are easy to access, through SET channel and  
company website in Thai and English versions to ensure confidence among all stakeholders.  Our principles are as follows. 

1. Disclose the important information whether financial or non-financial.
The Company discloses the important information whether it is financial or non-financial according to the regulations of the 

Stock Exchange of Thailand and Securities and Exchange Commission (SEC). The Company submits financial and non-financial  
information to the Stock Exchange of Thailand and the SEC within the designated time and discloses information accurately, completely, 
timely and transparently both in Thai and English versions via channels of the SET and the Company’s website (http://www. icc.co.th)



76 Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report)

Corporate Governance Policy
-  Information disclosed in the Annual Registration Statement/Annual Report 2022 (Form 56-1 One Report)  

The Company has been providing information clearly and completely according to all regulations of the SEC, 
the SET and the good corporate governance principles of the 2017 CG Code so as benefit shareowners in their 
consideration. More information on each item is listed in the Annual Registration Statement / Annual Report 2022 
(Form 56-1 One Report) as well as being publicized on the company website (http://www.icc.co.th) which is  
regularly updated.

-  Annual financial statement and quarterly financial statement 
The Company's annual financial statement and quarterly financial statements are prepared and approved by 

the Auditor, Audit Committee. The Board of Directors discloses such information to shareowners or investors 
prior the due time, so as to be a supporting factor for investors in making their decision. 

-  Report of quarterly operation results   
The corporate operation result is reported on quarterly basis in case the net profit as shown in the latest  

financial statement exceeds 20% compared to the same period of the previous year. The explanation and  
analysis of the quarterly report is disclosed via SET disclosure channel and company website. 

In 2022, the Company has not been investigated by the SEC or the Stock Exchange of Thailand regarding any 
non-compliance with disclosure requirements and no case was posted for delay in submitting quarterly and yearly financial reports, and 
the Company's financial statements have been certified without condition and without any remarks from the Company's auditor and  
submitted to the SEC and the Stock Exchange of Thailand on time and without any amendment thereof being required by the SEC. 

-  Survey of Customers’ Satisfactions to the Service of the Sales Staff     
Apart from disclosure of the significant financial data, our Company also pays attention to the non-financial  

performance as we emphasize satisfactory services provided for the customers and deem giving satisfactions to the service users is the 
key strategy in competition. Consequently, we encourage the sales staff to strictly provide standard services at the sales outlets where the 
criteria of the customer’s satisfactions of service rendered by the sales staff shall be at 80% and more.   

Our Company still reviews the quality management system in order to formulate the plan for upgrading and  
developing the standard of service to sustainably be more efficient and in concrete terms. 

Details are available under the topic the Importance of Customer Satisfaction on the Service of the Salespersons 
in the Sustainability Report 2022.

2.  The Board of Directors is aware of its responsibility for the accuracy and reliability of the financial statements which enable  
investors or shareowners to make informed decisions. Hence the Company has prepared a Report on the Board of Directors' Responsibilities 
for the Financial Statements as shown in page 129 of this Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report).  

3.  The Company has disclosed the policies on good corporate governance (revised version), the 8 categories of good corporate 
governance principles, business ethics and code of conduct for company directors, executives and employees in writing and publicized through 
the company website.

In 2022, results of the implementation of the corporate governance policy were reported to be in conformity with the good 
corporate governance principles of the 2017 CG Code set by the Securities and Exchange Commission and publicized in the Annual  
Registration Statement / Annual Report 2022 (Form 56-1 One Report), and the company website.

4.  The Board of Directors has set social and environmental policies, and promoted their continual and consistent implementation 
as shown in the Sustainability Report of 2022.

5.  Regarding disclosure of related transactions, the Company follows the rules and regulations of the Securities and Exchange 
Commission and the Stock Exchange of Thailand by disclosing the name of persons responsible for the transaction, relationship,  
transaction type, pricing policy and conditions, transaction value, including setting clear and fair guidelines for execution of the transaction 
at market price for normal business in order to prevent conflicts of interest reasonably so as to maximize the benefits to the Company and 
shareowners.  For more information on the related transactions, see page 121-128 of this annual registration statement/annual report  
(form 56-1 one report), with data for the past 3 years also available on the company website.

6.  Important related transactions must be considered and approved by the Board of Directors. 
The Company set its Related Transaction Policy to be aligned with notifications of the Capital Market Supervisory Board and 

the Stock Exchange of Thailand. Any related transaction must be proposed to the Audit Committee for consideration, prior to submission 
to the Executive Committee and the Board of Directors. If such transaction is required to be disclosed pursuant to regulations of Stock 
Exchange of Thailand, the Company shall fully comply to such regulation. 

7.  The Company has measures in place to safeguard internal information usage together with a policy requiring company 
directors and executives, as well as their spouse and minor children to report their trading and holding of company securities, and to report 
any changes thereof to the Board of Directors meeting. Measures to control usage of internal information are described on page 69-71, 
113 of this Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report). The measures and practical guidelines are as 
follows;
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-  Report when assuming the directorship or executive position for the first time
-  Report upon changes of interest.
-  Report at the end of every year.
-  Directors and executives are required to submit the Report of Interest to the Company Secretary within one month 

after being elected/appointed and upon any change thereof.  
- The Company Secretary will submit the Report of Interest to the Chairman of the Board and Audit Committee within 7 

days from the date of receipt such report.
In 2022 the Company did not receive any warning letter regarding non-compliance from the Office of Securities and  

Exchange Commission (SEC).
8.  Long-term objective/target of the Company

The Company strives to be the leading company in the Fashion & Lifestyle business in Thailand and in the Southeast Asian 
region, driven by innovation and creativity, with a policy to create new brands and have diverse brands to rapidly meet all the needs of 
customers, and expand sales in online business and Speciality Shops operated and managed by the Company in response to the current 
market situation and changing consumer behavior trends among the younger generation.  At the same time, the Company is committed 
to its focus on product development to attract more diverse customer groups, thereby preparing a business plan covering 2022-2024 with 
financial and corporate growth targets, including targets to enhance its potential to attain highest profitability for the Company, which is 
reviewed annually to ensure the corporate vision and mission remain in line with the current economic conditions, details of which are 
under Policy and Business Overview on page 7-15 of this Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report).

9.  Meetings and communication between the Board of Directors, executives, senior management and vice presidents who 
head all the divisions are held regularly.  The Company holds a meeting of senior management and all division heads on a monthly basis 
in order to acknowledge business targets and strategies which are compulsory to be communicated to all personnel to ensure their  
understanding and implementation in the same direction as well as to be a practical guideline in performing their duties and responsibilities 
to achieve the corporate goals.

10. Regarding investor relations, the Company has appointed the Office of the Secretary to the Board of Directors to be  
responsible for this matter, particularly to provide data and information to investors and concerned parties upon request. Contact address 
is as follows:

   Mrs. Duangrudee  Milintanggul 
   The Company’s Secretary 
   Tel. 0-2295-0688  
   E-mail : duangm@icc.co.th
   or Mrs. Thanyaluck  Wattanakulroj
   Office of the Secretary to the Board of Directors
   Tel. 0-2295-0688  
   E-mail : iccset@icc.co.th 

The Company also publicized the name of persons as well as convenient communications channel via the Investor  
Relations Information in the company’s website (http://www.icc.co.th)

Moreover, the meeting with securities analysts is held annually within the Company’s compound to provide them the 
opportunity for any inquiries. This meeting is also attended by the Company’s Executive Board for the purpose of providing further  
clarification.

In 2022, due to the COVID-19 pandemic situation in Thailand and although COVID-19 control measures have been relaxed, 
however considering the necessity of arranging activities that involve the gathering of a considerable number of people which may risk 
contagion, resulting in the Company deciding against holding the “Investors and Analysts Meeting with Saha Group”, for investors, analysts 
and press, but ICC also provided the information on corporate business to all investors, analysts, press and responded to their queries via 
the Company’s E-mail and telephone.

11. The Company recognizes the importance of transparency in the equitable and comprehensive disclosure of information, 
which are easily accessible.  The Company disseminates news and information to investors and parties concerned for acknowledgement 
via various channels including the Stock Exchange of Thailand and the Company’s website (http://www.icc.co.th). Equity in various  
companies and press releases in relation to the Company’s financial status are also reported on the company website.

12. Apart from disclosure of the financial statements and other information as strictly required by the SEC and the Stock  
Exchange of Thailand through various channels in a complete and timely manner, the Company also discloses the following, including 
continuously updated information, in the Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report) and the company 
website :
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1. Name list of the directors, independent directors and sub-committees including profiles, roles and responsibilities 
thereof, including their record of attendance at meetings as stated on page 86, 108-109 and page 200-210  
respectively of this Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report). The information relating 
to the Board of Directors and Executive Committee has been publicized on the company’s website (http://www.icc.co.th). 

2. Remuneration payment policy for the directors and executives including the type, characteristic and the amount of 
remuneration paid to each details of which are disclosed on page 110-111, 97-98 of this Annual Registration Statement 
/ Annual Report 2022 (Form 56-1 One Report).

3. The share-owning of directors and executives including spouses and minor children are disclosed on page 114 of this 
Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report) and through the company website.

4. The share-owning structure: the Company discloses the top ten shareowners as at the closing date for the Share 
Register Book for the AGM as shown on page 39-40 of this Annual Registration Statement / Annual Report 2022 (Form 
56-1 One Report) and through the company’s website.

5. The corporate management structure has been disclosed on page 84 of this annual report.  Moreover, the Company 
also discloses the structure of the business group according to equity on page 33-37, together with the structure of its 
share-owning on page 33-34 of this Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report).  
This information is also published on the company website.

6. Disclosure of business policy and performance overview on page 7-15 of this Annual Registration Statement / Annual 
Report 2022 (Form 56-1 One Report).

7.  The information on nature of the Company’s business together with industry and competitiveness analysis, competitive 
status and potential of the Company and market share has been clearly disclosed in the Nature of Business on page 
16-31 of this Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report). 

8. The Company’s operational risks, their nature, cause and impacts as well as prevention and mitigation have been 
disclosed on page 41-45 of this Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report) and on 
the company website.  

9. Internal control and internal audit systems, assessment results of the internal control system in five major areas based 
on the Securities and Exchange Commission requirements appear under Internal Control and Risk Management on 
page 119-120 and the Audit Committee Report on page 225 of this Annual Registration Statement / Annual Report 
2022 (Form 56-1 One Report) and on the company website. 

10. The company reports its quarterly and annual financial statements for the last 10 years in both Thai and English  
versions, also published on the company website which is available for public download as well. Disclosure is also 
made regarding the audit fee and other expenses paid to the auditor.

11. Disclosure of related transactions and related transactions for the past 3 years through the company website.
12. Annual Reports for the last 10 years, Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report) 

and Sustainability Report 2022, Invitation letter to the AGM in both Thai and English versions are publicized on the 
company’s website, and also available for public download.

13. Disclosure of the invitation letter and minutes of the shareowners' meeting in both Thai and English through the  
company's website and can be downloaded.  

14. The general public has the opportunity to pose questions to the Company via the Office of the Secretary to the Board 
of Directors and the Company’s Secretary who are responsible for investor relations for the Company. This Q&A is 
publicized on the company website.

15. Information on attendance of training courses of directors and executives is disclosed on page 103-105 of this  
Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report).

16. Qualifications and experience of the Company’s Secretary is also disclosed and disseminated on the Company’s 
website. 

17. The Company’s Articles of Association, Vision and Mission are publicized on the company website. 
18. Charters, duties, responsibilities, qualifications and directorship terms of the Board of Directors and all Committees 

and their members are publicized on the company website.
19. Disclose the Whistle Blowing policy and publish on the Company website. 
20. Disclose the revised version of the Good Corporate Governance Policy, the 8 Good Corporate Governance Principles, 

Business Ethics, and the Code of Conduct for Directors, Executive Officers and Employees based on the 2017 CG 
Code for public listed companies on the company website.

21. Disclose the Anti-Corruption Policy and Procedures on the company website.
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22. Disclose information about investor relations.
23. Prepare and disseminate the newsletter that presents the Company’s operation result and post this on the company 

website. 
24. Disclose Company's information and press releases through the company website.

4.  Board of Directors’ responsibilities
The Company’s Board of Directors has an important role in determining the direction of the Company’s business operation, and 

monitoring the management team as well as setting up corporate governance policy, the principles of corporate governance, business ethics 
and code of conduct for company directors, executives and employees. Such codes of conduct are published and distributed to company 
directors, executives and employees. The Board also has responsibility of implementing good corporate governance to ensure the best 
interest of the Company and shareowners, including supervising that corporate activities are undertaken appropriately and legally.

1.   Directors’ Positions in Other Companies
The Board of Directors does not state the policy to limit number of registered companies where each of our directors holds 

directorship for not exceeding 5 companies because the Board of Directors believe that the capability and expertise in business of each  
director does not depend on the number of companies they hold office as a director, as long as those directors are capable and intend to 
perform their duties as reliably designated by the Board of Directors and the shareowners, they may do so. Nevertheless, currently each  
director of our Company holds the directorship in not exceeding 5 registered companies. 

The Company has disclosed director’s name list together with their profiles, experiences, portion of share-owning in the 
Company, and details of the positions and title held by each Director in other company/companies on page 200-210, 213-215 of this  
Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report).   

2.   Holding the title of director in other companies by the Company’s Directors, Top Executives and  
Executive Directors 

The Board of Directors has a policy which requires Company Directors, top executives and Executive Directors holding 
director positions in other companies to make a disclosure to the Company Chairman and Chairman of the Audit Committee.

Implementation of such policy and established practice to allow the Company directors and the executives to hold titles 
in other companies, is that the Saha Group of companies by a top management team would consider whether it is necessary to assign 
any director or executive from which company in the Group to be its representative as a joint-venture partner or in accordance with a 
joint-venture agreement depending on the type of business and the individual’s knowledge, capabilities and expertise in such business. 

In addition, the Board of Directors prescribes a policy allowing the President and Executive Chairman (CEO) to hold 
directorship in subsidiary and associated companies in order to ensure flexibility and consistency in management.

3.   Consolidation or Segregation of Office 
Due to the difference in the duties and responsibilities between the Chairman and the Board of Directors and top  

corporate management, the Company determined that the Chairman must not be the same person as the President of the Company, in 
order to clearly separate the monitoring of corporate governance from the executive management duties, rendering checks and balance in 
business operation. Furthermore, the Board of Directors determined the written scope of duties and responsibilities of the Board of  
Directors and sub-committees, Chairman of the Board of Directors and President of the Company for further accountability and  
transparency of business management, and disclosed on the Company’s website.

The Chairman of the Board of Directors is not an Independent Director, however, it is firmly believed that he has always 
performed his duties with an understanding of good corporate governance principles and performs the role with independence, allowing all 
Directors the opportunity to express opinions and provide suggestions for the best interest of the Company.  Consideration and decision 
on any important matter requires the prior approval of relevant committee(s) to ensure checks and balance and appropriate due process, 
a prerequisite which is strictly supported and implemented.

Although the chairman of the Company is not be an independent director but to ensure the operation of the Board of 
Directors to be conducive to the use of independent discretion, the Board of Directors therefore appointed the Chairman of the Audit  
Committee and Independent Director (Thiraphong Vikitset Ph.D.) as Lead Independent Director to jointly set the Board of Directors'  
meeting agenda.

4.   Roles, Duties, and Responsibilities of the Board of Directors 
4.1  Leadership and Vision  

The Board of Directors comprises individuals who have knowledge, expertise and experience beneficial to the 
Company, as well as having leadership, independence and discretion in decision making, and qualities which enable them to ensure good 
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corporate governance in accordance with the set objectives and targets for the highest benefit to the Company and shareowners.
The Board of Directors plays a crucial role in defining corporate vision and mission, as well as setting business 

targets and annual budgets to achieve the highest value increase for the business and security for shareowners. The Board also considers 
and approves important corporate policies and strategies especially financial targets and business plans which are part of the Key  
Performance Indicators (KPI). Targets and KPIs are established and approved at the beginning of each year and monitored regularly.

Corporate vision and mission are reviewed at least once a year. In the past year the Board of Directors' meeting 
held on January 13, 2023 reviewed the vision, mission and strategy of the Company currently in use and saw that it was still appropriate 
for the Company's business operation and consistent with current economic conditions, suitable to be adapted according to the context of 
the Company. Business Policy can be found on page 7-15 of this Annual Registration Statement / Annual Report 2022 (Form 56-1 One 
Report).

Moreover, the Board of Directors also monitors the operation results of management and presides over the  
application of corporate strategies. Corporate management reports operational plans and formulation of strategic plans to the Executive 
Committee and the Board of Directors for acknowledgment on a monthly basis as a compulsory agenda of the respective meetings (of the 
Executive Committee and the Board) in reviewing the Company’s performance each month. The strategic plans are reviewed on a  
quarterly basis and the Executive Committee and the Board of Directors would give their views and suggestions to corporate management 
for further development and improvement.            

4.2  Good Corporate Governance  
The Board of Directors realizes the importance of good corporate governance, along with business ethics, a Code 

of Conduct, the 8 Good Corporate Governance Principles for Company Directors, Executives and Employees in written as well as handbook 
forms both Thai and English. Evaluation of implementation results and review are conducted on an annual basis at least once a year. The 
manuals are distributed to the Company directors, members of each sub-committee, executives, and employees at all levels as the same 
guidelines for working operation. It is publicized via the Company’s intranet system and on the company website, and includes an  
animation video to promote a better understanding of good corporate governance among corporate management and employees. For new 
employees, business ethics and morality are included as topics in their orientation.

The Board of Directors also follows up the implementation of its corporate governance principles in order to promote 
good management systems which are transparent and effective in business operations. Those who do not adhere to such policy and 
principles may face disciplinary action as appropriate and may also face legal action in cases where any laws are violated.  In cases where 
an employee is doubtful or unable to follow an instruction or make a decision, he/she may raise the issue with the supervisor up the chain 
of command. Should there be any dispute, a directive by the President, Executive Committee and the Board of Directors should prevail as 
a final judgment. 

The Board of Directors has established the Corporate Governance Committee in order to monitor and assess 
corporate governance of the Company, to support the work of the Executive Committee and the Board of Directors in corporate governance 

so as to achieve success as set in the objectives and targets.       

4.3  Conflict of Interests  
The Board of Directors has judiciously considered the issue of conflict of interests and has defined a clear related 

policy and guidelines as part of the Policy on Good Corporate Governance and Business Ethics in order to eliminate conflict of interest.  
Such policy includes clear guidelines and procedures, formulated with care and reason for the best interest of the Company and  
shareowners and in compliance with the regulatory requirements of the SEC and the Stock Exchange of Thailand, of which details are 
published on the company website.

In 2022 had no related transaction which required approval of shareowners and had disclosed transactions which 
may have possible conflicts of interest in Related Transactions on page 121-128 of this Annual Registration Statement/Annual Report 2022 
(Form 56-1 One Report).

The Board of Directors has set a policy to prohibit Company Directors and executives from trading company  
securities during the one-month period prior to, and within 24 hours following the public disclosure of the Company’s financial statements.

The Board of Directors has directed Company Directors and Executives as well as their spouses and minor children 
to have the duty to disclose share-owning and changes in share-owning of the Company shares to the Office of the Securities and Exchange 
Commission, and to submit a copy to the Company Secretary for reporting to the Board of Directors in the subsequent Board Meeting. 

In addition, it is prescribed that Company Directors and senior Executives must disclose trading of company  
securities to the Chairman of the Board of Directors at least 1 day in advance of trading.

The Board of Directors has directed Company Directors and Executives to disclose their personal stakes, as well 
as those of persons related to them in accordance with the prescribed criteria. More information as stated in Control of Internal Information 
Usage on page 69-71, 113 of this Annual Registration Statement / Annual Report 2022 (Form 56-1 One Report).
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4.4  Internal Control and Internal Audit
The Board of Directors recognizes the significance of company’s internal control systems in monitoring its operation, 

finance and corporate governance. The company’s internal auditing unit checks, evaluates and follows up on those systems which also 
include the computer system, providing consultation to ensure efficiency and independence in their full capacity as auditors. Details are 
presented in Internal Audit and Risk Management on page 119-120 of this Annual Registration Statement / Annual Report 2022  
(Form 56-1 One Report). 

The company has established an Internal Audit Unit, reporting directly to the Audit Committee, and is supervised 
by the Secretary of the Audit Committee. The Company has hired Dharmniti Internal Audit Co., Ltd., as an advisor on quality of internal 
audit work and internal control systems by working closely with the Secretary of the Audit Committee, and then reporting the findings to 
the Audit Committee continuously on a monthly basis. In the Board of Directors’ Meeting No.12/2565, which was held on February 24, 2023 
and attended by all members of the Audit Committee, it was assessed that the internal control and risk management systems of the  
Company are appropriate and sufficient.

In 2022, the Audit Committee appointed Ms. Somcharee Kawkomdee, a Director of Dharmniti Internal Audit Co., 
Ltd. as the Company’s internal auditor. Her resume and qualifications can be found on page 217 of this Annual Registration Statement / 
Annual Report 2022 (Form 56-1 One Report).

4.5  Risk Management   
The Board of Directors prioritized risk management which might impact on business targets, and established a 

systematic risk management process which is aligned with the Company’s policy. Board of Director appointed The Risk Management 
Committee, with members comprising of Mr. Amorn Asvanunt as a Chairman, and Mr. Thamarat Chokwatana, Ms. Munchusa   
Terapongpipat, Mr. Viritpol  Chaithavornsathien, Mr. Yothin Suvannakate, Ms. Yauwaluk Namakorn, and Mrs. Duangrudee  Milintanggul as 
member. The Management Committee monitors risk management to ensure that it is effective and aligned with the necessary standard, 
provides risk assessment, follow-up plan and provide a report on the Company’s risk management in 2022 to Audit Committee for further 
acknowledgement.

In 2022, The management proceeded with modification of the organization structure along with the improvement 
and development of the work processes to increase efficiency and productivity in both business and back-office sections; namely, merging 
work units, restructuring all supervising levels from company level, division level, to the others, utilizing Information Technology to replace 
traditional works and reducing redundant work steps, under the guidelines of the Company’s risk assessment which covered strategic, 
operational, fraud and corruption, cybersecurity, and personal data bleach according to Personal Data Protection Act (PDPA) AD2019. The 
Company also appointed a Data Protection Officer (DPO) and hired consultant team  to assess the Company’s cyber security state to 
make sure that the Company had work processes and systems that were consistent with the cyber security framework according to the  
appropriate Information Technology’s system management standards, to comply with the Company’s policies, Anti-Corruption Policy, and 
to enhance the Company’s preparedness in the face of changing internal and external situations, as well as in the line with shifting  
competitive and marketing trends, with the objectives to bolster sustainability of its business.

6.2 Business Code of Conduct 

Our Company has set the policy and practice guidelines towards each group of stakeholders into a handbook: ‘Business Code 
of Conduct and Ethics for the Board of Directors, Executives and Employees’ published on the company intranet and website (http://www.
icc.co.th) as the moral and ethical framework for best business practice, based on creating balance and fairness among stakeholders, as 
well as serving as a code of conduct for company directors, executives and employees in the engagement and interaction with the  
Company, shareowners, customers, employees, trade partners, trade creditors, lenders, competitors, government sector, society and the 
environment, taking account of every group of stakeholders including personal right under the law, human right, anti-corruption requiring 
to neither accept any returns beyond the norm, nor involving in accepting or paying bribes, nor conflict of interests, but to protect the 
Company’s property, not to use the internal data for the fraudulent purpose and not to do anything that infringes intellectual property or 
copyright of any other parties, as well as to enhance stakeholders’ participation in promoting the Company’s sustainable operation.   

In 2022, there was no occurrence of misconduct concerning the Company's ethics and code of conduct.

Corporate Governance Policy
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6.3 Material Changes and Developments Regarding Policy, Guidelines and
    Corporate Governance System in the Preceding Year  

  

6.3.1 The information on material changes and developments related to the review on the policy, 
      guidelines and corporate governance system or the Board of Directors’ charter during the past year 

1. Having reviewed the handbook of the Company’s Good Corporate Governance Principles annually by improving and  
formulating good corporate governance principles (Revised Version) in line with the Principles of Good Corporate Governance 
for Listed Companies of 2017 (CG Code) of the Securities and Exchange Commission. The revised handbook was approved 
by the Board of Directors meeting on April 12, 2019 and serves as the guideline for all directors, executives and employees 
to adhere to in their operations.

2. Having reviewed the Board of Directors Charter and the charters of all sub-committees to be in line with the current practice.
3. Having reviewed the Charter of the Corporate Governance Committee and made amendments in terms of the roles, duties 

and responsibilities of the Committee Corporate regarding management of sustainable development of the organization to 
comply with the Principles of Good Corporate Governance for Listed Companies of 2017 (CG Code) of the Securities and 
Exchange Commission in terms of development to drive the organization towards sustainable economic, societal and  
environmental growth.

4. Having reviewed the Anti-Corruption Policy and related regulations of the Company whereby the content was adjusted to be 
consistent with the new self-assessment form to develop an anti-corruption system and adding practices on the prevention of 
conflicts of interest and practices regarding the employment of government employees or government officials.

5. Having reviewed the designation of the personal data protection committee to perform the duties in protecting personal data 
in accordance with the Personal Data Protection Act, 2019. 

6. Having set up the policy of personal data protection as the practice guidelines under the Personal Data Protection Act, 2019.
7. Having appointed the Chairman of the Audit Committee and Independent Director (Thiraphong  Vikitset Ph.D.) as Lead  

Independent Director to jointly set the Board of Directors’ meeting agenda, to ensure the operation of the Board of Directors 
to be conducive to the use of independent discretion.

8. Having prepared a policy for maintaining confidentiality of customer information to comply with the Personal Data Protection 
Act 2019.  

9. Having formulated cyber security and information security policies for the Company whereby effective management of  
security and cyber risks are in line with international standard practices ensuring prevention of cyber threats and attacks, 
destruction of information systems and cyber espionage.

10. Having prepared the corporate tax policy which adopts a systematic approach to tax operations with greater precision.
11. Having set up the policy of governance and administration of subsidiaries and affiliates.
12. Having reviewed the set up of the policy and plan of risks management.
13. Having organized the training and test relating to the policy of anti-corruption and the code of conduct thereof as well as the 

ethics with sustainability of our organization through ICC e-Learning system. 

6.3.2 Good Corporate Governance 2017 (CG Code) Policy and Resulting Implementation 
In 2022, the Board of Directors has considered the SEC’s newly-revised CG Code for listed companies 2017 and reviewed the 

Company’s Good Corporate Governance Principles accordingly, as well as adapting them as appropriate to corporate business operations 
and assigning the Corporate Governance and Sustainable Development Committee to oversee that implementation is in compliance with 
the CG Code, ensuring that the processes are well suited to the Company’s business operations and will lead to creating sustainable 
business value.  As for components not yet adopted, these will be used as guidelines for further application where appropriate.

Corporate Governance Policy
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Not in practice Reasons

1. The Board of Directors has specified in the Company’s  
Corporate Governance Policy that persons to be appointed 
Company Director must not hold director position in more than 
5 other registered companies. 

The Board of Directors has not specified as policy a limit on the 
number of listed companies a director may hold the position of 
director at 5 because the Board believes that business  
acumen and expertise of each director do not depend on the 
number of companies he or she serves as a director, as long as 
he or she has the capability and intention to carry out the duties 
and responsibilities of a Company Director as entrusted by the 
Board of Directors and shareowners. However, there is no Directors 
hold the director position more than 5 registered companies.

2. The Board of Directors has specified as a policy a limitation on 
the tenure of an Independent Director at not more than 9 years.

The Board of Directors has no policy to limit the tenure of an 
Independent Directors because such directors continue to carry 
out their duties and responsibilities with complete independence, 
with no personal interests which may be in conflict with the  
interest of the Company, and their decisions are based on the 
best interest of the Company with complete independence from 
the management or from major shareowners of the Company.

3. The Chairman of the Nomination Committee and Chairman of 
the Remuneration Committee are Independent Directors, as 
are most of the members of such committees. 

Although the Chairman of both Committees, the Nomination 
Committee and Chairman of the Remuneration Committee, are 
not Independent Directors, similarly with the members of such 
committees, but all are qualified and have relevant expertise 
and long experience, as well as having carried out their  
responsibilities with honesty and integrity, never voting on any 
agenda which they may have interest.

6.3.3  Other matters in accordance with the corporate governance principles in preparation for assessments  
The Board of Directors is mindful of its role and responsibility as leader of the organization, with full understanding of the benefits 

and the principles of Corporate Governance Code for listed companies 2017 in creating sustainable value to the business.
Based on the continuous development of the good corporate governance principle in response with the good corporate governance 

principle for the registered companies 2019 (CG Code)  of the Securities and Securities Exchange Commission in compliance with the 
regulations of the ASEAN CG Scorecard, Corporate Governance Report (CGR), as well as the assessment project of quality of organizing 
shareowners’ meetings and change in environments. 

It’s resulted the corporate got the pride awards as following;
1. Corporate Governance Report of Thai Listed Companies Award granted by the Thai Institute of Directors Association under 

the support of the Securities and Exchange Commission and Stock Exchange of Thailand, classified at the level of “Excellence” 
(Five Stars) for the sixth consecutive year. 

2. The assessment results of the quality of the Annual General Meeting 2022 by the Thai Investors Association classified at the 
level of “Excellence”.
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