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HSBC Holdings complied throughout 2013 with the applicable code provisions of The UK Corporate
Governance Code. The UK Corporate Governance Code does not require HSBC Holdings to
disclose the full range of corporate governance quidelines with which it complies.

The [France Telecom] Group is not in full compliance with the recommendations of the Medef/Afep
report as regards the number of independent directors on the Audit Committee or on the
Remuneration, Selection and Governance Committee. This situation reflects the special legal rules
that govern the composition of our Board of Directors and which mean that on the date of this
document, eight Board members (the Chairman and CEO, three government representatives, three
employee representatives, and one employee shareholder representative) cannot, by definition,
meet the independence criteria set out in the Medef/Afep report.

[Deutsche Telekom ] Declaration of Conformity pursuant to § 161 of the German Stock
Corporation Act -- The Supervisory Board and Board of Management of Deutsche Telekom AG
hereby declare that, in the period since submission of the most recent Declaration of Conformity
pursuantto § 161 of the German Stock Corporation Act (Aktiengesetz — AktG) on December 30,
2010, Deutsche Telekom AG has complied with, and will continue to comply with in future, the
recommendations of the Government Commission for a German Corporate Governance Code
announced by the Federal Ministry of Justice on July 2, 2010 in the official section of the electronic
Federal Gazette (Bundesanzeiger), without exception
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Statement of compliance with the UK Corporate Governance Code (“Code”).

All references are made to Amlin plc and this statement is supplemental to the Corporate governance report within the
Annual Report & Accounts 2013.

Principles of the Code

A. Leadership
A.1 The role of the Board

“an effective
board...collectively
responsible for the success
of the company”

A.2 Division of responsibilities

“clear division of
responsibilities”

Commentary

The schedule of matters reserved to the Amlin plc Board and its committees provide
that the Board’s primary obligation is to lead and control Amlin plc and its business, with
exclusive decision making powers over such matters as: overall strategy and resources;
risk appetite; investment strategy; remuneration policies; accounting policies; capital
expenditure, acquisitions and debt facilities over certain thresholds; and certain key
Group policies, appointments and categories of public announcements. The detailed
implementation of all these matters, and day-to-day business, are left to management,
which report formally to the Board at least quarterly on underwriting, financial, risk and
other operational matters and objectives. The current schedule of matters reserved to
the Board is available at http://www.amlin.com/about-amlin/governance/corporate-

governance.aspx.

The Board meets regularly as demonstrated in the attendance list at the front of the
2013 Corporate governance report. The non-executive directors met during the year
without executive directors or other executive management present, including at least
once without the Chairman. The Chairman chairs full non-executive directors meetings
and the senior independent director chairs meetings when the Chairman is not present.

The data sheet at the back of the annual report identifies Amlin pic’s Chairman, Chief
Executive, Senior Independent Director, and the Chairman and members of each of the
Board Committees.

Amlin arranges appropriate directors and officers insurance in respect of legal action
against any of its directors.

There is a division of responsibilities on the Board between the Chairman, who is
responsible for leading and running the Board and related matters such as Board
induction and evaluation, and the Group Chief Executive, who has executive
responsibility for running the Group’s business.

A statement detailing this division of responsibilities has been approved by the Board,
which includes provisions for the Chairman’s role ensuring accountability of the Chief
Executive to him and to the Board, in shareholder relations and ensuring constructive
relations between Executive and Non-Executive Directors. Details can be found on
pages 68 & 69 of the 2013 Annual Report.
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Abstract of Governance Principles

* Role of Board and Management

* Functions of Board

* Qualifications

* Independence of Directors

* Size of Board and Selection Process

* Board Committees

* Independence of Committee Members

* Meetings of Non-Management Directors

* Board Leadership

e Self-Evaluation

* Setting Board Agenda

e Ethics and Conflicts of Interest

* Reporting of Concerns to Non-Management Directors or the Audit Committee
e Compensation of the Board

e Succession Plan

* Annual Compensation Review of Senior Management
e Access to Senior Management

* Access to Independent Advisors

* Director Education

* Policy on Poison Pills

* Majority Vote Standard

* Stock Ownership Requirements

* Shareowner Approval of Severance and Death Benefits

* Potential Impact on Compensation from Executive Misconduct

J



"
REROKRENELEDT

n O—FE FHOAASAUITB->TEE I HMILFL S IEHR DA THE
BENSZENEZERDRBEAZTIRET 5. TEREIER. HMT DM
EHWITIRHROBCHRAEDLLIZEZFNIHRFALTRESZDT
FNAHF—ELTERSNDS

s SRS BFHELSOGVRBERENEECL. TERHFAIR

BENGANEFERREDVGZWGEOEEICI T, B0 FENTEI Y
HBREYRPYPILGS, (F-. F/TEVT4BELUVLEAT—2aV Y RY
NLBDFITTH—NAENDI LY BELGEEEEZ5.)

HRNFEEEFEFOBETOCLROEEH ML, BEMETHERTLHIEITES
T.RERDEEDNM LZEZXS

FE=ZFICKDFVIHENONIE BRBEFNDLEETDIEFRDIRY:
T—OFRI NITH— A Y ) DHEHENEIET ZENKYAIEEICED
L. @2 ElEAIEETEND

O—FAEZEEDRIE. EEICDODVWTOEKRIL—ILEEITS

10



"
MR EDEGEHERDI=OIZ

O—kWN) =R EEROFRE, ) —F IS B D& E. #ot
HEROTERMLGEEEHREDERZTIRET D (#4135 Dexecutive session)

O—FIEEBERICHFINSARZINZFLGECZEIZE-T. BE2LGAHN
FUORTORERICEREEOEE - FREZRT

N EFERDBRT IV CADNRNEEIIKFT SBIBEIZARTANDS, 1T
NEEERERDEEDAIEEMZ RO D (B HOAIRSA VI ERREL)

)—RRI S EER: () thOEEFEROBREHEHR. R—FDEEDRE(2)
BERERGELHNAL TR OERT7 IV ERAZHER () KREMNAVZIREK
. WESELVSHDHEFLELS (L) BEICIELT. ZBREHOHDH(B)RE—A—
ANEHRLEM, HE=—XZFHBEL 7R/ A R &1 4

J—FNEER: (DEREDFEBRT7 IV ERAZHERT D) KRENILFZIL
HESD, WSEVLSKDEF LGS () )REICKRLT. R—FDEEZEER.
) —FERR R ISR E

BEER: (DHNEER— AL RBEDLGWAVN—ELTZERIZENT S
575 (2)2EER. IR T HFEMERICIRBAICH AT OIEED
BAREME (B)BREMN VATV ED . DS ELSRDIFHIR

11



"
HRNEEDEE. ME. HE

n HRNMREDEER. BHE. MEICE T SEFRGRE!

n REOEHBIXEEIGIZAIL, BEX. BmBAR) EIIHNLEYES, /E. AL
DIFHIEEREZBEEZEH-ELLTL, BRIOZETHELNE. IRERIC
ZDEOEEHEZIZRBELTERIELTHLRWMERDIETRT AET AL

n ANFTUOREBREIURRMTSI9T4RIZTDODVWTOEEN LA, B
RICERBTS59T4REQ—FRREIZDEND

s BRIFIZRETHE. EEICETS/IL—ILA—D3LNEELTHAMIZEL
L\F7E, OECD Reform Priorities in Asia (2011) : “Priority 4: Board

performance needs to be improved by appropriate further training and
board evaluations”

n BFHORIANRFRICOVWTERETETLELARE, Al@EIC %L\'d:
BEDT vy T ZBOHETNIEGLLEN, E=BICLLIEETHEIHE
IVERRIDBAZENT NE

m BHANEN-KHZEELTREIHBS

12



= —

tmEOI—FK
. 8eH. =
IAF R DIEREE EUIGRNH . FER.
IF R DBFMMRAZHERT S0, FEFHIE &

MEREDA I T—3, RETHE X (TG RIPHE
IR DBDHIR (EBIEH A 54 RI7RH B EZE)

E4

AETOIRRTINTORERF . AT T— MEEER—F IR EL TOERIZDL
DAy -PHMEERIT. EDRIEHMNICBESDRAYT TERHNGEBZENDSLLET D &
IVEMBEEE  RFDLDICLTERNETHD, BEREE]L SHOFEEHREFICA
ERIE. —A—ADEEANTEHRMICZAF LI WiGHs, FEXOERE. FIZERD
HEECEEDIT, RAITOVTRAMLTWSIRE "R, AoN\—DFEmFHR. St
ZHERITNETHD, ... BHIE, Tﬁéd)%ﬂ%ﬁﬁc‘: (XESMEEHTVEEET D, |
BRNEFER. 7YI T 2-OOLELER
FIRELGHTNIEGESAL, | |  SRE, FHLGE

MEEgm

—FDERE—A—AIFET

LB ®RIZ. D REATA RSN, D TA—T #R2f-31-01Z. BEMICDHELTE
IWIERELE-THEZZ (TS ERIEETEH . HMED EHEEZRITHIRNETHD, hIZDLY
—RELT. B RISEEREICESESETA SHMOBULETIEEZZITEHIRET

TRETH5. H5]
ERIF—A—ADEEELFHAMICEARL., &%
EDOWHE - A\AMBER=Z—XIZLVDONTEETRE
THd.

~DFI(1) - EFREDEE . g
SYRAVK(EZTE) DER

RENGE . RUZ DT IEDHER

KE
INYSED LIZRETIE. ERDO L
BtEFa—RL—brANFUR-H
ARSAVTHREDA) I T— 3y
CEERIMAGHBT IOV TEHRBALLT
NIELESHEWN, HARSAVIEERED
HHE. AVToT—2av (2D TO
TEDAHHEHRBETHEET D,

EHEHARZAVERHDITY
A LETRARITHIENEFHE DITON
W%,

SECOI/L—IL T, & < DEFHEER.
FIEEEERIEEN, SHDEENRN
@%%FLT—J:(H&%%&&LT*EWL
L IEREF RSN FERICEDTHIC

BEL-BEADNETHRER. EFR. 45

M. ZAFILIZDODNTOIEHRBEITARK
HOEHNTULNS, ...



" A
fith [l D

—kDfI(2) IR DEE. B, &

A AZYRAUR (O UAR—IL FE AT REY)

[1.6 FHLCAELI-ESHFRIESDRITAASINT -, 8
BOLA)I T3y HEEXZITHRETH D,
ABIZIE, B RELTOES. BLUSHOED R
RETNFUR-TSOTAADREEN, BN
FEELTVWAIKEZHERT RETHD, IO THHFHER
[ZHBANIZIF REIZIECTRE. EZE. £ER275%E5D
H#ZRETIMEEESHIREBEITRETHS, BE
I RDAEHNEEEZITAELREFICEETH
5. I, BRICERETHHLLVES . IRF. LT 5
YR EXFHFRHETIROIRNETH S,

L. KEDHHEZREL. ERMICEEBITARET
BB Tl R—FEERBEEICHE-BRREZAIC
RSN LSEHBN . AT T30, FHEIZDOW
THRTRIRETHS

42 BEBZRESIF LUTOEBRICDWLWTHR—FIZXH

LCHBEITARETHS:

(€) IR—K - A N—D 1= DEFMLGEAMBBEARTOY
SLDLE 31—

S—RL—bk-H\F RS DNTDEER
T - RERAISRESNZRHAN . AT T—
av., HHE

RAI: —A—ADZEX, RITIK
S BESHOBREELELTED LS
BEEZESOM, F-. ZTOEHD
EETE. RRICOVWTHEELET
nIEEsH0, R—FIFE—DRE
ADT=. EEHBEBITE XEHEBIT
EFZLRILEEIEERE. TDMDZ
AEEEEZES,

O—FHE: A5.1 HEEREIEHE
DI, hRAT A XENT-. BIFHIHM
DERLGAVIVT—ay, BHEE
Z(THRETHD. TDE. BHEITIG
CCERBIOCEMMBENRKE IO S
LEZITHRETHS...AL5 =
TOREBIIEMRELTHREL. f#
ERX ILEELI-O D EERITRE N
MRETOYVSLIZSMTRETHS,
ZDESBTATSLIZSMTDHE
[2&2T. BEDR—F~DEHIS
ERO@EVITHA_LEHERTHD
Thd, RITARSHTIEIAMBEARTO
TS5 LEREL. SHMICRIBTARE
THs,

r2002F Ma—RL—bk-H/\F>
AOA—FIF, IARTOLEGEFRITH
LT. REDEFLEREEEESHAL
L KED-OIZEHHZEEN
HISEE TEDRAZE THED
TEDEIIT. HEADFELNGA)
IoT—avEHMEZ#RT S
EERDD,

2002F MO—FIE14(20125%F D
O—F&E)ICKY, EHETEED
1% (&, SECPOE %A HT-9
JREWETOI S LEZIT, 124
BB (NNFRAVER., XIEEHND
HEAEELTHERLDMODEES
Z T NIERE S, 2T,
YRS E L TRIRR =7
FTHIEHSHNEEE, TOVS5 A
THRELLITNIEESELNE Y
EEDD. ..o

L4



B
LB R ICH A AR—ILOCGO—RIL ?

n I\YDTSIUF I SN AR DEIEIZDULNTIE, Singapore &EH
MalaysiaTldindependent chairh\EL MG S BFE N RAITHD, 77
DETHAHAU L, BAROI—FEEKDI—FKYIhibllEERENS

SUHR—IL a—F-FT-a—RL—k-H/\FRX (1% B FHEIRE T 2 4IE)

[1.6 FILGAAEL-EERIEIDREATA RSN, B@BENLGA )T T—230 HEEXZITHERETH S, REIC
(. FRELTDERRE. BRUESHDEDRREANFT VR TSOTAAMNEEN, WONINSIZFHEELTLNS
REZHERTARETHD, VIO TIHRIZEDANICIE, BEIZISCTRE. Z 2. ERBEOMEETRET S0

BESLITRBITRETHS,

RERBENEHRNLGCTEZRTHIELRFICEETH D, FIC. SXRICEAETHHLIVES . Rl £ D
RO EERRPHETRINETH S

tF. REOTHEEZRAEL. EBMICRIBIRETH D, T R—FEERRESEHE - RERAICIRMS
NAERBN . AT T—ary  HEICDOWTHRI RNETH S,

42 EBEZELIT UTOEBIZDWTR—RIZHLTHEETRETHS:
(€) R—FK AU N\—D = DEFGAMBERTOISLDOLE 21—

O—RL—k A\ F ORGSO THRETR

FE-BRERRAICRESADIEHBN . AV T30 BHE

15



"
RS B DRSS KFUHHEIL—ILDOF] (B A)

m O—KE. 1D a—FRL—b,-ANFOR-TARSA1Z (1) R &
EWHEIZODWWTHDTEAHPB LV (2)AIFEENDEEZBEATIEBELTE
$H3

8 O—FALUTOREAHEZERRMNTSOTARELTHELET S

(NEZFRDIITREDANFTVATHE, REFHEL IV Q) HANHEREDF
VIVT—ay  WELGFHRTHE (FHRURE. FRER)

EEREVRIBREICOVWTOTYTT— M ZRERAVN—2 A0 L THTHY
PHEZEHMICTLU OB (FEHKRUVUEE. ATRER)

HRANEEARBICR TR EMNBREEDOTEEZZEMN I HH ( (FEHRUERE.
FHRIEE)

—FRAEASNIRFEREEFE. —A— ADKAELHHARZL. KELLTOERZGELE
WIr—k N\ OZRML BENHNIE, BEITEDHLLEHLIBETHEZRD D
( (FE RUERE. FREB)

R RIE (N BRRITRETIRERSAVN—DRT)L, FHEEBRNBEBEDO+5
(= f"L\;t(Z)Eﬁﬂ“{?F%llh\-l- Y THAHEEERL T, Rk (BRIER)

16



" A
British American Tobacco (FH& - #1&81-D0L\T)
. FEGERVTEREFHEESTS
m EE-BHHEONRE. ERTIELGEIZDODWVTTYTTF—rT 57D EEIFHE

m RMILEERE, HEREOIAMEAREILOPHE=—XICEHITIEEEEL
T. FRELERNEEREEFRE

s SRVFE=FHEIIHREZTTFMI 5, S RNSIHERBEFTMT S
(5%Y. I—FI-A->COREHTT)

RefB.4 Main principle:
All directors should receive induction on joining the board and should regularly update and refresh their skills and knowledge.
Supporting principle:
The chairman should ensure that the directors continually update ther skills and the knowledge and familiarity with the company required to fulfil their role both on the board and on board
commitiees. The company showld provide the necessary resources for developing and updating its directors’ knowledpe and capabdities.
Tie fumction effectively, all directors need appropriate knowledge of the company and access to its opemtions and staff.
All Directors receive induction on joining the Board, covering their duties and responsibilities as directors. Non-Executive Directors also receive a full programme of briefings on all

areas of the Company's business from the Executive Directors, members of the Management Board, the Company Secretary and other senior executives, and they may request such
further information as they consider necessary.

All Directors receive briefings designed to update their skills and knowledge on a regular basis, for example in relation to the business and on legal and regulatory requirements,
and by visits to company sites.

The ‘Information and professional development’ section on p.30-31 includes details of the induction briefings to be attended by Savio Kwan in 2013, together with an overview of the
briefings received by the Board on legal and regulatory developments in 2013.

RefB.4.1 Prowision: The chairman should ensure that new directors receive a full, formal and tailored induction on joining the board. As part of this, directors should avail themselves of
opportunities to meet major shareholders.

Disclosures : Location of disclosure

See B.4 abowve in relation to the Board induction. All of the Non-Executive Directors remain available to meet with major investors in order to p51
understand their views and concerns, as disclosed in the ‘Commitment to dialogue’ sub-section on p.3i.

RefB.4.2 Prowision: The chairman should regularly review and agree with each director their training and development needs.

Disclosures : Location of disclosure

The Chairman mests separately with each Non-Executive Director in the latter part of each year in order to discuss their individual training needs p 51
and development plans. This is disclosed in the Training and development’ sub-section on p 31
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B.5 Information and support

Ref B.5.1

Provision: The board should ensure that directors, especially non-executive directors, have access to independent professional advice at the company’s expense where they judge it
necessary to discharge their responsibilities as directors. Committees should be provided with sufficient resources to undertake their duties.

Disclosures : Location of disclosure
A procedure is in place for the Directors to take independent professional advice at the Company’s expense should this be required. p.107

This is disclosed in the ‘Information and advice’ sub-section on p.107

Each of the Committees is authorised to seek any information that it requires from, and require the attendance at any of its meetings of, any

Director or member of management, and all employees are expected to cooperate with any request made by the Committees.

Each Committee is also authorised to obtain, at the Company’s expense, outside legal or other independent professional advice and secure the

attendance of outsiders with relevant experience and expertise if it considers this necessary, as disclosed on p.107.

Ref B.5.2

Provision: All directors should have access to the advice and services of the company secretary, who is responsible to the board for ensuring that board procedures are complied
with. Both the appointment and removal of the company secretary should be a matter for the board as a whole.

Disclosures : Location of disclosure
All Directors have access to the advice and services of the Company Secretary. This is disclosed on p.107. p.107
The appointment and removal of the Company Secretary is a matter for the Board.

B.6 Evaluation

Ref B.6 Main principle:
The board should undertake a formal and rigorous annual evaluation of its own performance and that of its committees and individual directors.
Supporting principle:
Evaluation of the board should consider the balance of skills, experience, independence and knowledge of the company on the board, its diversity, including gender, how the board works together
as a unit, and other factors relevant to its effectiveness.
The chairman should act on the results of the performance evaluation by recognising the strengths and addressing the weaknesses of the board and, where appropriate, proposing new members
be appointed to the board or seeking the resignation of directors.
Individual evaluation should aim to show whether each director continues to contribute effectively and to demonstrate commitment to the role (including commitment of time for board and
committee meetings and any other duties).
The Board conducts a critical evaluation of its activities on an annual basis. A questionnaire-based peer review of the performance of the Chairman, the Executive Directors, the
Non-Executive Directors, the Board and its Committees is conducted, and is followed by separate interviews with each Director to allow a further opportunity to explore particular
areas in more detail. The results of the review of the Main Beard and its Committees are discussed with the Chairman and presented to the Board. The results of the review of each
Director’s individual performance (excluding the Chairman) are raised by the Chairman with that Director.

Ref B.6.1 Provision: The board should state in the annual report how performance evaluation of the board, its committees and its individual directors has been conducted.

Disclosures : Location of disclosure

The Corporate Governance Statement describes how the performance evaluation of the Board, its Committees and individual Directors was pp.51, 52-53
conducted in 2013 on p.51, and discloses the outcome of this process in detail on pp.52-53.
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Japan is still behind in director training and board evaluation

One area where Japan remains behind the regional curve, however, is in director training and board
evaluation. Several organizations provide training, but it needs to become commonplace and accepted
as an inherently good thing for all directors (inside and outside, executive and independent) to do.
Meanwhile, many other Asian markets are moving forward on director evaluation and, although still early
days, this has the potential to enhance board effectiveness considerably. We hope that Japan takes up
this idea too.

Downgrade watch-list

Factors that could force the country’s score to fall in 2016:

[JAdoption of a national CG best-practice code that proves to be toothless

» No progress in mandating the adoption of independent directors for all listed companies
» No progress in encouraging the adoption of audit committees in listed firms

* Ineffective implementation of the new Stewardship Code by institutional investors

» No progress in boosting staff resources for key regulators such as the CPAAOB

Quick fixes

Enhance corporate disclosure of internal-control and risk-management functions
Enhance corporate explanations of executive and employee remuneration policies
Release detailed AGM agendas at least 28 days before the meeting

Improve information access in English on websites of regulators and companies
Increase director training

21



The Virtuous Cycle: Japan Brings PDCA to

Governance
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