Ef1—-2




1.

2.

A EBICE T BERIBLDIE
> TRHBEEOEDHICET DHHR] REDHE + « « + » - » - P.2~3
> KE - BEICHIT DR EEICRIT BRIROA ]+ » + » =+ - P. 4~9
> BEBADEEREEDF ~ + + + oo v v oo PA0~11

BITRERADIR OIS
(1) FERT
> KE - BEICRITS (DD DOT IR [CAFEEEH « » +P12~14
(4) SEERHARS
> BEEHRAA RS1Y
RREDTP TR FCRBETEANDEMERVISRIGETAICET D
A RSy (EH28FOE) DT « « ¢ o o o o 0 o o s P.15~17
> REE JIP T4 RI0=TUv— - L—ILOBZ + « + -+ - P.18~20



RlBEDEDTIICET SE

1. BEEFZADTRIOARDEIE

o EXEIADH/NFR-O—F
(BEEZ A DMBHEZED=ODT ) TILDWEL.
O—FDESFKRIZDOLNTOHRITR)

0 KF S EFEDEERFIBRZ BB FIANTIEOTIRERE
(A—FDBERIZLIRF-ERFEREIADEEMREDR L)

g

J

2. RHEEICETHIRROBEFADRMDTER
® BXRICILIRIEERICEAILIFATDRERE

(BRI EEFICE AR HEEICEHTIRATRNERDREE)
o RIHEEDONAFICHIHFERIZMDTER

(BEZACLHRBICLDIFHRIZIMOTR. EEREENEHE.
EEADORKREBRFICHAIHRTORES)

)

-
—8. EXFEZRHE<HDRL

o SFTEADNEDR ELBRIEL TOBRMREBLOFE
(BEEDORBTORECFENICICHRIBEHENOTERS)

& FIEVRVICERLE-EEDEM
(BEEEE. FEYRIREEFDREDHIE)

J

W=l BREOWMBD (wrosesgsaas)

—

4. IE=ZFBORIIIEHEEOREDFIVY

-

BEEEANDMIIEDIER

(BEEZANDO—T—23 FHIEIZDWVTHOREDEE)
LENEKRE -BEEREZOMIE

(AR - EEBESORBEDERME -EEOM L.
EEENTHTIHEEDRMEHDIRE)

® HANRRFIHEDBEEHRH DAL
(MEEELEL—ZFORELS) )
15 BREGRHEEZRET S-ODREOEM

TEDODRABEERICETSA/N\FT U ADEIE
(BEEANDEE -FHED-HODEEDKE. EEREKFDHIL
- RERER ., BUCEEREOERSF)

SERNHIE R ER IR H DFER
(PR BT 55 ¢ 25 1L BE 0D S8 PR &S E RN ME D AR ELE)

BEEICEITAITOERHGRICEVD TR E#E)
T D ith GRERFIE - EHH B EDEYHDRE)

W

BERRDAVNDLE, BRE CEREDEV R ER TR T AEREANHE FRSN SRR DML
= EmE CERAOEVERFRILT D1 TJ Dk, TEERICHTAEE D ME DR riER L




[EEEBEDEVHICEET IEMNS] REDHEQ

ATBRAOEDHICET IEM=] RS R
I. ZFtEEDEREERDIZOHDEHEH
(B3

2. D5tEBEICET DIEHRODMEZFNDEHDITE

TEOMKEL. SHEEOERINESDE CHD. REBRICRNT, EBEADEREZRRNICRET DREZ
Bo>TL\B,

CDORDBHREDHIMABLEICTONDCHICIE. BEERS - FEEZER - HEEFEZER (MUF EHEERESE) &
ND) ICRBEEADTMZSH. %EICHBRIBHRIZMNATONDCENFHRERD, BHNBEICRNTEZDEXD
BERDOHERBEFEADTONTRD ., BHBEICRKRNTE. . BEEEA. HEDZENZNICHNT, S5TEE
[CRET DBHMOKEZFTN\DREOARERICED A SEtEEEDEFMG EICEHDINETHD,

RETHEBOBEPHEOOLEEE U T, FEOKECK > TEBEADTHOMBIEICTNHNDLDICIED., EREBERD
ODNDIRTEEZIRHITDIEEEAFNHSN., EENDNZORIDBITHBICEDNTEHEZKFEI DI DICREDIE
NEIFSND., TNICKD, KNEREREEZIEHIDT YT+ TDEIED, ZORDIREECHREDEEN
MEZRE T CEICKDEEEAFOEREEAHRINNDO LEZELC T, MHBERICRITIEEDREDHRNZDLECD
2D > TV IFBIRMEIISNDC ENEFEN D,

(1) BERICKDEFTEHRAICET IRTDFTR

ATERBEDBRAMLQ EICKDIFBIRZRIBLUCVWZHICE, T EENBEREEDERICQAITTEEACL
DR DOBEFHEAZTT O TCNDD. BEBREZENGEAZEDIDICFTHE L TNDDFICDNT, HKEICX L TELIIC
[BIRIEHITDCENYUBRTH D, COULERNDS, BMEIFRESFICRITIRIHRAICEIT IHTORNBZFTE
STINETHD.

2. BIZIE. BEEADRIIMZTHE T DICHIL > TIE. BZEBADNZOEEDEEICRE U CSCHEZER
FRRBEHRTCHD. COULEBHRZBMIISHRESSFICHEITDCEERTTINETTHD,

(B3




KE : [FTEEICET DIRTORHMAS k) @

(EERUIEEERFCRDIBH. SeEFBOIIERUFHR)
GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

§ 240.14a-101 Schedule 14A. Information required in proxy statement.

Item 9. Independent public accountants.

(e)

(1) Disclose, under the caption Audit Fees, the aggregate fees billed for each of the last two fiscal years for professional services rendered by the
principal accountant for the audit of the registrant's annual financial statements and review of financial statements included in the registrant's Form

10-Q (17 CFR 249.308a) or services that are normally provided by the accountant in connection with statutory and regulatory filings or
engagements for those fiscal years.

(2) Disclose, under the caption Audit-Related Fees, the aggregate fees billed in each of the last two fiscal years for assurance and related services by
the principal accountant that are reasonably related to the performance of the audit or review of the registrant's financial statements and are not
reported under paragraph (e)(1) of this section. Registrants shall describe the nature of the services comprising the fees disclosed under this
category.

(3) Disclose, under the caption Tax Fees, the aggregate fees billed in each of the last two fiscal years for professional services rendered by the
principal accountant for tax compliance, tax advice, and tax planning. Registrants shall describe the nature of the services comprising the fees
disclosed under this category.

(4) Disclose, under the caption All Other Fees, the aggregate fees billed in each of the last two fiscal years for products and services provided by the
principal accountant, other than the services reported in paragraphs (e)(1) through (e)(3) of this section. Registrants shall describe the nature of the
services comprising the fees disclosed under this category.

®)

(i) Disclose the audit committee's pre-approval policies and procedures described in 17 CFR 210.2-01(c)(7)(i).

(i) Disclose the percentage of services described in each of paragraphs (e)(2) through (e)(4) of this section that were approved by the audit
committee pursuant to 17 CFR 210.2-01(c) (7)(i)(C).

(8 . KESECHE) (GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934))

Office of the Chief Accountant: Application of the Commission’s Rules on Auditor Independence Frequently Asked Question
Fee Disclosure
Question 4 (issued January 16, 2001)

Q: Does the term "principal accountant” in Item 9(e) of Schedule 14A include associated or affiliated organizations?

A: Yes. "Principal accountant" has the meaning given to it in the auditing literature. In determining what services rendered by the principal accountant
must be disclosed, all entities that comprise the accountant, as defined in Rule 2-01(f) (1) of Regulation S-X, should be included. This term includes
not only the person or entity that furnishes reports or other documents that the registrant files with the Commission, but also all of the person's or
entity's departments, divisions, parents, subsidiaries, and associated entities, including those located outside of the United States.

(L © 2KEFSEC “Office of the Chief Accountant: Application of the Commission’ s Rules on Auditor Independence Frequently
Asked Question” . 200714 14)
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Auditing Standards
AS3101: The Auditor’s Report on an Audit of Financial Statements When the Auditor Expresses an Unqualified Opinion
10. The auditor’s report must include the following elements;

b. A statement containing the year the auditor began serving consecutively as the company's auditor;

Note: For purposes of this subparagraph, references to the auditor include other firms that the auditor's firm has acquired or that have merged with
the auditor's firm. If there is uncertainty as to the year the auditor began serving consecutively as the company's auditor, such as due to firm or
company mergers, acquisitions, or changes in ownership structure, the auditor should state that the auditor is uncertain as to the year the auditor
became the company's auditor and provide the earliest year of which the auditor has knowledge.

(L8 : KEPCAOR "Auditing Standards™ AS3101 . 201 7#65KIE)

(BEERSFLEBADEERNRE)
Regulation S-K
§ 229.407 (Item 407) Corporate governance.
(d) Audit committee.
(3)(i) The audit committee must state whether:
(A) The audit committee has reviewed and discussed the audited financial statements with management;

(B) The audit committee has discussed with the independent auditors the matters required to be discussed by the statement on Auditing Standards No.
61, as amended (AICPA, Professional Standards, Vol. 1. AU section 380), as adopted by the Public Company Accounting Oversight Board in Rule
3200T;

(C) The audit committee has received the written disclosures and the letter from the independent accountant required by applicable requirements of the
Public Company Accounting Oversight Board regarding the independent accountant's communications with the audit committee concerning
independence, and has discussed with the independent accountant the independent accountant's independence; and

(D) Based on the review and discussions referred to in paragraphs (d)(3)(i)(A) through (d)(3)(i)(C) of this Item, the audit committee recommended to the
board of directors that the audited financial statements be included in the company's annual report on Form 10-K (17 CFR 249.310) (or, for closed-end
investment companies registered under the Investment Company Act of 1940 (15 U.S.C. 80a-1 et seq.), the annual report to shareholders required by
section 30(e) of the Investment Company Act of 1940 (15 U.S.C. 80a-29(e)) and Rule 30d-1 (17 CFR 270.30d-1) thereunder) for the last fiscal year for
filing with the Commission.

(HE  KEFSECHEE] (Regulation S-K) )
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Disclosure and Transparency Rules

DTR7.15R An issuer must make a statement available to the public disclosing which body carries out the functions required by DTR 7.1.3 R and
how it is composed.

DTR7.1.7G In the FCA's view, compliance with provisions A.1.2, C.3.1, C.3.2, C.3.3 and C.3.8 of the UK Corporate Governance Code will result in
compliance with DTR 7.1.1 Rto DTR 7.1.5 R.

DTR7.2.7R The corporate governance statement must contain a description of the composition and operation of the issuer's administrative,
management and supervisory bodies and their committees.

DTR7.28G In the FCA's view, the information specified in provisions A.1.1, A.1.2, B.2.4,C.3.3, C.3.8 and D.2.1 of the UK Corporate Governance
Code will satisfy the requirements of DTR 7.2.7 R.

(8 . ZBFFCA “Disclosure and Transparency Rules” )

The UK Corporate Governance Code
Section C: Accountability

C.3: Audit Committee and Auditors
Main Principle

The board should establish formal and transparent arrangements for considering how they should apply the corporate reporting and risk management
and internal control principles and for maintaining an appropriate relationship with the company’s auditors.

Code Provisions
C.3.8. A separate section of the annual report should describe the work of the committee in discharging its responsibilities. The report should include:
* the significant issues that the committee considered in relation to the financial statements, and how these issues were addressed;

 an explanation of how it has assessed the effectiveness of the external audit process and the approach taken to the appointment or
reappointment of the external auditor, information on the length of tenure of the current audit firm, when a tender was last conducted and
advance notice of any retendering plans; and

* if the external auditor provides non-audit services, an explanation of how auditor objectivity and independence are safeguarded.
(2 : BEHFRC “The UK Corporate Governance Code” . 2016%4/5)
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The Companies (Disclosure of Auditor Remuneration and Liability Limitation Agreements) Regulations 2008
PART 2 DISCLOSURE OF REMUNERATION
Disclosure of remuneration: small and medium-sized companies

4.—(1) A note to the annual accounts of a small or medium-sized company must disclose the amount of any remuneration receivable by the
company'’s auditor for the auditing of those accounts.

(2) Where the remuneration includes benefits in kind, the nature and estimated money-value of those benefits must also be disclosed in a note.

(3) Where more than one person has been appointed as a company’s auditor in respect of the period to which the accounts relate, separate disclosure
is required in respect of the remuneration of each such person.

(4) For the purposes of section 1224 of the Act, the functions of the Secretary of State under Part 42 of the Act include (without prejudice to the
generality of that section) consideration of the total remuneration receivable by the auditor of a medium-sized company for the supply by the auditor to
the company of each of the following types of service where that remuneration is not disclosed in a note to the company’s annual accounts—

(a) assurance services other than the auditing of the company’s accounts;
(b) tax advisory services;
(c) other services.
Disclosure of remuneration: other companies
5.—(1) A note to the annual accounts of a company which is not a small or medium-sized company must disclose the amount of—
(@) any remuneration receivable by the company’s auditor for the auditing of those accounts; and
(b) subject to paragraph (6) and regulation 6(2), any remuneration receivable in respect of the period to which the accounts relate by—
(i) the company’s auditor; or
(i) any person who was, at any time during the period to which the accounts relate, an associate of the company’s auditor,
for the supply of other services to the company or any associate of the company.
(2) Where the remuneration includes benefits in kind, the nature and estimated money-value of those benefits must also be disclosed in a note.

(3) Separate disclosure is required in respect of the auditing of the accounts in question and of each type of service specified in Schedule 2, but not in
respect of each service falling within a type of service.

(4) Separate disclosure is required in respect of services supplied to the company and its subsidiaries on the one hand and to associated pension
schemes on the other.
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(5) Where more than one person has been appointed as a company’s auditor in respect of the period to which the accounts relate, separate disclosure
is required in respect of the remuneration of each such person and his associates.

(6) Disclosure is not required of remuneration receivable for the supply of services falling within paragraph 10 of Schedule 2 supplied by a distant
associate of the company’s auditor where the total remuneration receivable for all of those services supplied by that associate does not exceed either—

(a) £10,000, or
(b) 1% of the total audit remuneration received by the company’s auditor in the most recent financial year of the auditor which ended no later than
the end of the financial year of the company to which the accounts relate.
(7) In paragraph (6)(b)—
(a) “financial year of the auditor” means—

(i) the period of not more than 18 months in respect of which the auditor’s profit and loss account is required to be made up (whether by
law or by or in accordance with the auditor’s constitution (if any)), or

(i) failing any such requirement, the period of 12 months beginning with 1st April;

(b) “total audit remuneration received” means the total remuneration received for the auditing pursuant to legislation (including that of countries
and territories outside the United Kingdom) of any accounts of any person.

Group Accounts
6.—(1) Group accounts must comply with regulation 5(1)(b) as if the undertakings included in the consolidation were a single company except where
the group—
(a) qualifies as small or medium-sized under section 383 or 466 of the Act; and
(b) is not an ineligible group under section 384(2) or 467(2) of the Act.
(2) A note to the individual accounts of—
(a) a parent company which is required to prepare and does prepare group accounts in accordance with the Act; and

(b) a subsidiary company where its parent is required to prepare and does prepare group accounts in accordance with the Act and the company is
included in the consolidation;

does not have to disclose the information required by regulation 5(1)(b) if the conditions in paragraph (3) are satisfied.
(3) Those conditions are that—
(a) the group accounts are required to comply with paragraph (1); and
(b) the individual accounts state that the group accounts are so required.
Duty of auditor to supply information

7. The auditor of a company must supply the directors of the company with such information as is necessary to enable the disclosure required by
regulation 5(1)(b) or 6(1) to be made.

({442 © z8/F “The Companies (Disclosure of Auditor Remuneration and Liability Limitation Agreements) Regulations 2008”)
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Guidance on Audit Committees
Section4 : Communication with shareholders

80. The audit committee has a role in ensuring that shareholder interests are properly protected in relation to financial reporting and internal control. The
committee should consider the clarity of its reporting and be prepared to meet investors. The annual report should include a separate section describing
the work of the audit committee in discharging its responsibilities, signed by the chairman.

81. The audit committee section should include the following matters:
*a summary of the role and work of the audit committee;

-how the audit committee composition requirements have been addressed, and the names and qualifications of all members of the audit committee
during the period, if not provided elsewhere;

the number of audit committee meetings;
-how the audit committee’s performance evaluation has been conducted;

an explanation of how the committee has assessed the effectiveness of the external audit process and of the approach taken to the appointment or
reappointment of the external auditor; the length of tenure of the current audit firm; the current audit partner name, and for how long the partner has held
the role; when a tender was last conducted; and advance notice of any retendering plans;

-if the external auditor provides non-audit services, the committee’s policy for approval of non-audit services; how auditor objectivity and independence
is safeguarded; the audit fees for the statutory audit of the company’s consolidated financial statements paid to the auditor and its network firms for audit
related services and other non-audit services, including the ratio of audit to non-audit work;

and for each significant engagement, or category of engagements, explain what the services are and why the audit committee concluded that it was in
the interests of the company to purchase them from the external auditor;

an explanation of how the committee has assessed the effectiveness of internal audit and satisfied itself that the quality, experience and expertise of
the function is appropriate for the business; and

-the significant issues that the committee considered, including:
- issues in relation to the financial statements and how these were addressed having regard to matters communicated to it by the auditors;
- the nature and extent of interaction (if any) with the FRC’s Corporate Reporting Review team; and

- where a company’s audit has been reviewed by the FRC’s Audit Quality Review team, the Committee should discuss the findings with their auditors
and consider whether any of those findings are significant and, if so, make disclosures about the findings and the actions they and the auditors plan to
take. This discussion should not include disclosure of the audit quality category.

(L8 . BEFRC “Guidance on Audit Committees” . 2012F 125 )
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GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

§ 240.13a-20(a) Plain English presentation of specified information.

(a) Any information included or incorporated by reference in a report filed under section 13(a) of the Act (15 U.S.C. 78m(a)) that is required to be
disclosed pursuant to Item 402, 403, 404 or 407 of Regulation S-K ( § 229.402, §229.403, §229.404 or § 229.407 of this chapter) must be presented
in a clear, concise and understandable manner. You must prepare the disclosure using the following standards:

(1) Present information in clear, concise sections, paragraphs and sentences;

(2) Use short sentences;

(3) Use definite, concrete, everyday words;

(4) Use the active voice;

(5) Avoid multiple negatives;

(6) Use descriptive headings and subheadings;

(7) Use a tabular presentation or bullet lists for complex material, wherever possible;
(8) Avoid legal jargon and highly technical business and other terminology;

(9) Avoid frequent reliance on glossaries or defined terms as the primary means of explaining information. Define terms in a glossary or other section of
the document only if the meaning is unclear from the context. Use a glossary only if it facilitates understanding of the disclosure; and

(10) In designing the presentation of the information you may include pictures, logos, charts, graphs and other design elements so long as the design is
not misleading and the required information is clear. You are encouraged to use tables, schedules, charts and graphic illustrations that present relevant
data in an understandable manner, so long as such presentations are consistent with applicable disclosure requirements and consistent with other
information in the document. You must draw graphs and charts to scale. Any information you provide must not be misleading.

()

Note to § 240.13a-20: In drafting the disclosure to comply with this section, you should avoid the following:

1. Legalistic or overly complex presentations that make the substance of the disclosure difficult to understand;

2. Vague “boilerplate” explanations that are imprecise and readily subject to different interpretations;

3. Complex information copied directly from legal documents without any clear and concise explanation of the provision(s); and

4. Disclosure repeated in different sections of the document that increases the size of the document but does not enhance the quality of the information.

(8 : KESECHRI (GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934) )
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Interpretation : Commission Guidance Regarding Management's Discussion and Analysis of Financial Condition and Results of Operations
I1l. Overall Approach to MD&A

A. The Presentation of MD&A

¢y
MD&A, like other disclosure, should be presented in clear and understandable language. We understand that complex companies and situations require
disclosure of complex matters and we are not in any way seeking over-simplification or "dumbing down" of MD&A. However, we believe that companies
can improve the clarity and understandability of their MD&A by using language that is clearer and less convoluted. We believe that efforts by companies
to provide clearer and better organized presentations of MD&A can result in more understandable disclosure that does not sacrifice the appropriate level
of complexity or nuance. In order to engender better understanding, companies should prepare MD&A with a strong focus on the most important
information, provided in a manner intended to address the objectives of MD&A. In particular:

*Companies should consider whether a tabular presentation of relevant financial or other information may help a reader's understanding of MD&A. For
example, a company's MD&A might be clearer and more concise if it provides a tabular comparison of its results in different periods, which could include
line items and percentage changes as well as other information determined by a company to be useful, followed by a narrative discussion and analysis
of known changes, events, trends, uncertainties and other matters. A reader's understanding of a company's fair value calculations or discounted cash
flow figures also could, in some situations, be enhanced by providing a tabular summary of the company's various material interest and discount rate
assumptions in one location.

*Companies should consider whether the headings they use assist readers in following the flow of, or otherwise assist in understanding, MD&A, and
whether additional headings would be helpful in this regard.

*Many companies' MD&A could benefit from adding an introductory section or overview that would facilitate a reader's understanding. As with all
disclosure, what companies would appropriately include in an introduction or overview will depend on the circumstances of the particular company. As a
general matter, an introduction or overview should include the most important matters on which a company's executives focus in evaluating financial
condition and operating performance and provide the context for the discussion and analysis of the financial statements. Therefore, an introduction or
overview should not be a duplicative layer of disclosure that merely repeats the more detailed discussion and analysis that follows.

*While all required information must of course be disclosed, companies should consider using a "layered" approach. Such an approach would present
information in a manner that emphasizes, within the universe of material information that is disclosed, the information and analysis that is most important.
This presentation would assist readers in identifying more readily the most important information. Using an overview or introduction is one example of a
layered approach. Another is to begin a section containing detailed analysis, such as an analysis of period-to-period information, with a statement of the
principal factors, trends or other matters that are the principal subjects covered in more detail in the section.

)

(L : 2KEFSEC  “Interpretation - Commission Guidance Regarding Management s Discussion and Analysis of Financial Condiition
and Results of Operations” . 2003 12/5)
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1 Clear & Concise reporting: The current picture
The objectives of the Clear & Concise initiative are to encourage: communication that is focused on the needs of the audience; greater emphasis on the
application of materiality; improvement in the relevance and readability of annual reports; and consideration of other channels for reporting information.
Achieving Clear & Concise reporting
%

» Collaboration between internal teams — the introduction of the strategic report has been seen by some companies as an opportunity to bring
together teams across the organisation with responsibility for different parts of the annual report. This facilitates identification of linkages
between different areas, can help reduce duplication and result in a more ‘joined-up’ annual report.

» Board-level engagement — it is critical to engage with the Board early in the process of planning the annual report. Board support for driving
innovative improvements in the annual report is key to the evolution and improvement of structure and content.

()

2 Study on the impact of the strategic report

Communication
()
Investing time and resources in producing high quality corporate reporting can result in significant benefits for companies, in particular for smaller
listed and AIM quoted companies. Companies are more likely to attract investors and lenders if the quality of reporting is good, thereby improving
a company’s access to, and cost of, capital. Similarly the quality of a company’s reporting has an impact on its credit rating.

()
The strategic report and the annual report as a whole should be fair, balanced and understandable.
A fair, balanced and understandable strategic report:
* truly reflects the business;
* is comprehensive but concise;
» strikes an appropriate balance between positive and negative aspects;
* is cohesive, with different components of the annual report being consistent; and
* is written in clear language.
()]
Placement of Information
()]
Presentation

Companies use diagrams, tables, graphics and pictures to present information in their strategic reports in a clear and understandable format.
Information presented in this way can be easier to navigate and absorb at a glance. Our study found that companies are generally striking a good

balance in the proportions of summarised information and more detailed narrative explanation providing analysis and context.
(B4 . BEFRC “Clear&Concise.Develooments in Narrative Reporting” . 2015%F12/5) 14
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