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1. Introduction

Section 165(d) of the Dodd-Frank Wall Street Reform and Consumer Protection Act of
2010 requires systemically important financial institutions that conduct business in the United
States to file resolution plans with U.S. regulators. Section 165(d) has been implemented
through regulations of the Board of Governors of the Federal Reserve System (the “Federal
Reserve”) and the Federal Deposit Insurance Corporation (the “FDIC”) that require a foreign-
based covered company to provide detailed information about its entities and activities in the
United States, including the process by which those entities and activities would be resolved in
the event of the company’s material distress or failure (the “Regulations”).!

Pursuant to the Regulations, the Bank of Communications Co., Ltd. (“BoCom” or the
“Bank”) has developed a tailored resolution plan (the “U.S. TRP”). The Regulations direct that
the U.S. TRP focus on BoCom’s U.S. nonbanking operations. The following discussion
provides interested members of the public with an overview of the key elements of BoCom’s
U.S. TRP.

2. BoCom and its U.S. Operations

BoCom, the covered company for purposes of this U.S. TRP, is organized under the laws
of the People’s Republic of China (the “PRC”) and is the fifth largest bank in China. The top
three institution shareholders of BoCom are Ministry of Finance (26.53%), The Hong Kong and
Shanghai Banking Corporation Limited (19.03%), and National Council for Social Security Fund
(13.88%).

BoCom maintains two U.S. branches: the New York Branch (“BoCom NY”) and the San
Francisco Branch (“BoCom SF” and together, the “Branches” or “U.S. operations™). Both are
federally-licensed branches, supervised and regulated by the Office of the Comptroller of the
Currency (the “OCC”).

Apart from the Branches, BoCom does not maintain other U.S. entities—material or not
material.> Also, BoCom does not have any critical operations® or core business lines* located or
conducted in the United States.

3. Core Business Lines

BoCom does not have core business lines as defined by the Regulations located or
conducted in the United States. The U.S. operations’ main business lines are lending and FX

! See generally 12 C.F.R. pt. 243.

% The Regulations define “material entity” to mean a subsidiary or foreign office of the covered company that is
significant to the activities of a critical operation or core business line (12 C.F.R. 243.1(l)).

® The Regulations define “critical operations™ to mean those operations of a covered company, the failure of which
would post a threat to the financial stability of the United States (12 C.F.R. 243.1(Q)).

% “Core business line” is defined in the Regulations as “...those business lines of the covered company, included
associated operations, services, functions and support, that, in the view of the covered company, upon failure would
result in a material loss of revenue, profit, or franchise value” (12 C.F.R. 243.1(d)).



trading through the Global Treasury System, GTS, and are provided by BoCom NY and BoCom
SF.

4. Summary of Assets, Liabilities, Capital and Major Funding Sources

The following provides an overview of the assets, liabilities, capital and funding, and
liquidity sources used by BoCom’s U.S. operations. For additional information about BoCom’s
assets, liabilities, capital and major funding sources, please refer to BoCom’s Annual Report.”> A
balance sheet of BoCom as of December 31, 2012, is attached as Exhibit A.

@) Assets

The U.S. operations hold several types of assets, including security and loan portfolios
and cash and balance due from related and third party depository institutions.

(b)  Liabilities

The major liabilities of the U.S. operations consist of uninsured deposits, federal funds
purchased, and borrowings from Head Office and third party banks. These liabilities are mostly
short-term in nature, with maturities not exceeding 364 days.

(© Capital

BoCom monitors and maintains capital on a group-wide basis. A sufficient amount of
capital is maintained to support the group’s operations. For additional information on BoCom’s
capital, please refer to the BoCom’s Investor Relation’s webpage.®

In addition, the Branches maintain a capital equivalency deposit with a major U.S. bank.
(d) Funding and Liquidity

Funding and liquidity for the U.S. operations are managed in accordance with BoCom’s
group-wide policies and procedures. These standards have been incorporated into the U.S.
operations’ local policies and procedures. The U.S. policies and procedures require the U.S.
operations to provide information to BoCom for purposes of reports including those for cash
flow, loan growth and liquidity risk analysis.

The U.S. operations are able to draw on a variety of funding sources. In normal market
conditions, the Branches are funded mostly through borrowings, either from Head Office or third
party banks, and the issuance of Yankee CDs.

> The Annual Report is available at
http://www.bankcomm.com/BankCommSite/en/invest_relation_detail.jsp?id=1366025465100&type=CMS.STD&ca
tegoryPath=ROOT%3E%D3%A2%CE%C4%CD%F8%D5%BE%3EInvestor+Relations%3EFinancial+Report%3E

Annual+Report
® Available at http://www.bankcomm.com/BankCommSite/en/invest_relation_index.jsp?type=index.
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5. Derivatives and Hedging Activities
The Branches currently do not engage in derivatives activities.
6. Financial Market Utilities

The following table enumerates the memberships in Financial Markets Utilities of
BoCom and the Branches used to conduct a material number or value amount of trades or
transactions in connection with the U.S. operations:

FMU Functionality Member
CHIPS Payments and Clearing BoCom NY
Depository Trust and Settlement and Clearing Through JPMorgan Chase

and Bank of China for
securities settlement;

Through BNY Mellon for
Yankee CD

Clearing Corporation

FedWire Payments and Clearing BoCom NY

Government Securities
Clearing Corporation

Settlement and Clearing Through JPMorgan Chase
and Bank of China for

securities settlement

SWIFT Alliance BoCom NY

BoCom SF

Payments and Messaging

7. Foreign Operations

BoCom currently has 182 domestic branches, comprising 30 provincial branches, seven
branches directly managed by the Head Office and 145 managed by provinces. It has also
established 2,701 banking outlets in 202 cities and 144 counties across China. In addition, the
Bank has set up 12 overseas institutions, comprising branches in Hong Kong, New York, San
Francisco, Tokyo, Singapore, Seoul, Frankfurt, Sydney, Macau, Ho Chi Minh City, and Taipei,
and the Bank of Communications (UK) Co., Ltd in London.

8. Material Supervisory Authorities
Entity Primary Supervisory
Agency
BoCom CBRC and PBOC




Entity Primary Supervisory
Agency
BoCom Board of Governors of the
Federal Reserve System
9. Executives and Management

The U.S. operations are run according to the policies and procedures set by BoCom’s
Senior Management and management committees. The table below identifies the members of the
BoCom Board of Directors, as of December 27, 2013:

BoCom Board of Directors

Name Title
Niu Ximing Chairman, Executive Director
Peng Chun Vice Chairman, Executive Director, President
Qian Wenhui Executive Director
Yu Yali Executive Director
Hu Huating Non-executive Director
Du Yuemei Non-executive Director
Wang Taiyin Non-executive Director
Peter Wong Tung Shun Non-executive Director
Anita Fung Yuen Mei Non-executive Director
Ma Qiang Non-executive Director
Lei Jun Non-executive Director
Zhang Yuxia Non-executive Director
Wang Weigiang Independent Non-executive Director
Peter Hugh Nolan Independent Non-executive Director
Chen Zhiwu Independent Non-executive Director




BoCom Board of Directors

Name Title
Choi Yiu Kwan Independent Non-executive Director
Liu Tinghuan Independent Non-executive Director
Yu Yongshun Independent Non-executive Director

The table below identifies the members of the BoCom Senior Management, as of
December 27, 2013:

BoCom Senior Management

Name Title
Peng Chun President
Qian Wenhui EVP
Yu Yali EVP & CFO

Shou Meish EVP, Secretary of Discipline Committee.
ou Meishen
g President of the Labour Union

Hou Weidong EVP & CIO

EVP, President of Beijing Administrative
Zhu Hexin Office (concurrently General Manager of
Beijing Branch)

Yang Dongping CRO

Company Secretary(concurrently Head of

Du Jianglong Board of Directors Office)
Corporate Business Supervisor

Lv Benxian (concurrently Vice President of Beijing
Administrative Office & Head of Corporate
Business Department)

Ng Siu On Senior Management Member, BoCom-HSBC

Strategic Cooperation Advisor




10.  Description of Corporate Governance Structure and Processes Related to
Resolution Planning

BoCom has formed at Head Office a Recovery and Resolution Working Group (the
“RRPG”), which is responsible for developing and regularly updating the Bank’s group-wide
Recovery and Resolution Plan (“RRP”).

BoCom NY has established a U.S. TRP Committee, which is responsible for the
development, maintenance, and periodic updating of the TRP for the U.S. operations. The U.S.
TRP Committee prepares the TRP for the U.S. operations in accordance with applicable laws,
regulations, and any regulatory guidance and submits the U.S. TRP annually to the International
Banking Department at Head Office.

The International Banking Department at Head Office is responsible for reviewing the
U.S. TRP and ensuring that it is integrated into the corporate governance structure of BoCom
and does not contain elements which would be contradictory to BoCom’s corporate governance
structure or its RRP. The International Banking Department at Head Office is responsible for
ensuring that adequate policies and procedures are in place and that the U.S. TRP is reviewed by
people responsible for risk management, compliance, IT, and legal, and for submitting the final
U.S. TRP to the RRPG.

11. Description of Material Management Information Systems

The Branches maintain several core banking systems in order to maintain core accounting
systems, including general ledger and online service, GTS, and reporting.

Further, the Branches Senior Management and Head Office are provided on daily,
monthly, quarterly or annual basis with key financial reports to monitor the financial health,
risks, and operation of the U.S. operations and compare the Branches’ performance against
BoCom’s Strategic Plan for the U.S. operations.

12. Resolution Summary

BoCom provides certain information systems and services to the Branches. The
Branches have identified which systems are critical for the U.S. operations, and addressed how
the lack of support for those systems could impact the U.S. operations or could be substituted.



Exhibit A

Consolidated Statement of Financial Position
(Al amounts expressed in millions of RMB unless otherwise stated)

Group
{Restated)
ASSETS
Cash and balances with central banks 16 816,846 736,999
Due from banks and other financial institutions 17 520,963 443,240
Financial assets at fair value through profit or loss 18 52,161 48,422
Loans and advances to customers 20 2,879,628 2,606,386
Investment securities — loans and receivables 21 30,396 28,266
Investment securities — available-for-sale 21 204,608 184,092
Investment securities — held-to-maturity {"HTM") 21 598,616 544,761
Investment in an associate 40 302 298
Property and equipment 22 45,636 37,017
Deferred income tax assets 28 12,601 7,926
Other assets 23 111,824 74,781
Total assets 5,273,379 4,611,177
LIABILITIES
Due to banks and other financial institutions 24 942,989 864,499
Financial liabilities at fair value through profit or loss 26 23,060 18,921
Due to customers 26 3,728,412 3,283,232
Other liabilities 27 110,769 96,666
Current tax liabilities 7126 4,247
Deferred income tax liabilities 28 5 21
Debt securities issued 30 79672 81,803
Total liabilities 4,891,932 4,338,389
EQUITY
Capital and reserves attributable to shareholders of the Bank
Share capital 31 74,263 61,886
Capital surplus 31 113,383 69,465
Other reserves 114,406 94,084
Retained earnings 77,867 46,367
379,918 271,802
Non-controlling interests 1,629 986
Total equity 381,447 272,788
Total equity and liabilities 5,273,379 4,611,177

The consclidated financial statements on pages 142 to 275 were approved and authorised for issue by the Beard of
Directors on 27 March 2013 and signed on its behalf by:

Chairman of Board: Hu Huaibang Vice Governor and Chisf Financial Officer: Yu Yali

The accompanying notes presented on pages 148 to 275 form a part of these consdlidated financial statements,
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