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Introduction

We are the Quoted Companies Alliance, the independent membership organisation that champions the
interests of small to mid-size quoted companies. Their individual market capitalisations tend to be below
£500m.

The Quoted Companies Alliance is a founder member of Europeanlssuers, which represents over 9,000
guoted companies in fourteen European countries.

The Quoted Companies Alliance Corporate Governance Expert Group has examined your proposals and
advised on this response. A list of members of the Expert Group is at Appendix A.

Response
We welcome the opportunity to respond to this consultation.

We believe that ICSA has succeeded in the task requested by BIS and has produced a concise and simple
contents list to assist those preparing company annual reports. In our view, this guidance contains the
appropriate level of simplicity and will prove very useful to our members and the wider business
community. We consider that the format of the guidance is appropriate, as we believe that this document
should be regarded as a useful tool and not a complete compliance manual.

As stated on the purpose of the consultation, companies should be encouraged to tell their own story in a
way that best explains to shareholders how the company has performed over the past year and how it
creates long-term value. We expect that, over time, legal and accounting firms will convert the content of
this guidance into a more expanded checklist with further narrative, but this should not detract from the
focus of the original produced by ICSA.

The Quoted Companies Alliance is the independent membership organisation that
champions the interests of small to mid-size quoted companies.
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We have the following suggestions for consideration:

The comment on page 2 (Purpose of the consultation and invitation to comment), encouraging the
report to tell the company's own story, could be expanded.

We would encourage ICSA to consider including an introductory sentence (to the extent
appropriate) on page 3.

The words "performance against" should be added after "commentary on" in Section 3 (Chief
Executive’s Review).

The contents list should clearly identify whether the requirements are legal requirements, UK
Corporate Governance Code stipulations or matters of best practice. Currently, the footnotes
address that to an extent, but we question whether the specific source could be more prominent
within the list. This could be addressed by including a source reference in a column to the right
hand side of the item.

Regarding the third bullet point on Section 5.1 (Strategic Report), if the KPIs are not relevant, we
suggest that they might not be the correct KPIs and need to be revised.

The order of the bullet points within each section, particularly within Section 5.2 (Directors’
Report) and Section 10 (Financial Statements) should be reconsidered so that the items reflect
current best practice; for example, the first bullet point within section 5.2 is not generally the first
item to be found in the Directors’ Report.

We would encourage ICSA to consider providing greater prominence to the Audit Committee
Report, currently subsumed within Section 8.1 (Corporate Governance Statement), given the
recent focus on this aspect of narrative reporting from the FRC, the Financial Reporting Lab and
work we are currently undertaking in relation to the QCA Audit Committee Guide for Small and
Mid-Size Quoted Companies. The prominence, we would suggest, should at least be equivalent to
the Remuneration Report, if not greater.

Within Section 8 (Corporate Governance Report), we would suggest that its introduction and the
items within 8.1 (Corporate Governance Statement) are combined, and that an additional section
is included to address the committee reports. Our QCA Corporate Governance Code for Small and
Mid-Size Quoted Companies 2013 recommends the following as minimum disclosures:

o Chairman’s Governance Report
o Audit Committee Report
o Remuneration Committee Report

On Section 8.1 (Corporate Governance Statement), we suggest that “or other applicable code” is
added after “UK Corporate Governance Code” and suggest that the final words are “meaningful
explanations of any departures therefrom”.

Within section 8.2 (Directors’ Remuneration Report (for listed companies)), the second bullet point
would benefit from the addition of the words “as a listed company”, when referring to the
comparative figures, and the phrase “(except in the first year)”.
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e Footnote 41 on page 7 could refer to the GC100 to provide clarity on the source of the guidance.

Finally, we believe that a small correction is necessary regarding the first bullet point on page 6 with regard
to mandatory greenhouse gas emissions reporting: the legal reference made should be to the Companies
Act 2006 (Strategic Report and Directors’ Report) Regulations 2013, and not to The Greenhouse Gas
Emissions (Directors’ Report) Regulations 2013. The draft specific regulations are still “in circulation” but
are not correct.

If you would like to discuss our response in more detail, we would be happy to attend a meeting.

Yours faithfully,

T

Tim Ward
Chief Executive
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