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1. Introduction

1.1. In the course of resolution planning, the resolution authority must examine the ability of institu-
tions and groups to be resolved (resolvability assessment) and, if necessary, reduce or remove impedi-
ments to the resolvability of the entity. This includes examining whether a selected strategy for the reso-
lution of an entity is feasible and whether there are any potential impediments to the resolvability of the
entity (Article 23(1)(c) in conjunction with Articles 26 to 31 of the Commission Delegated Regulation (EU)
2016/1075). Among other things, it must be examined whether the management information systems
are capable of providing at any given time — even under rapidly changing conditions — the information
essential for the effective resolution of the institution or an entity belonging to the group (Article 29(1)
of the Commission Delegated Regulation (EU) 2016/1075 in conjunction with no. 9 of Part C of the An-
nex to the European Bank Recovery and Resolution Directive (BRRD)). In the context of this circular, this
includes whether the institution or group is able to provide the necessary information, processes, struc-
tures and systems for the successful implementation of a transfer of shares, assets, liabilities and rights
as part of the application of the instruments of a sale of business, transfer to a bridge institution or
transfer to an asset management company in accordance with Articles 24 to 26 of the SRMR or section
107 of the SAG (hereinafter "structural resolution tools”).

1.2. This circular specifies in greater detail the requirements that were laid out in the circular “Mini-
mum requirements for resolvability within the scope of resolution planning” (in the following:
"MaResolvability”) for the operationalisation of the structural resolution tools. It must be applied in com-
bination with the circular Minimum requirements for information systems to provide information for val-
uations in the context of a resolution (referred to below as “MaValuation”) and, if applicable, with the cir-
cular Minimum requirements for implementing a bail-in (referred to below as “MaBail-in").

1.3 As the national resolution authority, BaFin will, in particular during resolution planning for insti-
tutions and groups within the meaning of Article 7(3) of the SRMR, assume the aspects of resolvability
mentioned under 1.1 are given with regard to the application of structural resolution tools if the require-
ments of this circular are met. In order to ensure a proportional approach, BaFin will advise the institu-
tions and entities belonging to the group within the scope of application of this circular during resolu-
tion planning that and at what point in time it requires their ability to meet the requirements set out in
this circular.

1.4. This circular clarifies the objective that BaFin expects the institutions or groups concerned to
achieve in order to be considered resolvable for the purposes of the feasibility of structural resolution
tools. This objective creates a uniform, comparable and transparent basis for resolution planning. The
concrete implementation of the requirements of this circular for achieving the objective and the time by
which the objective must be achieved will be determined specifically for each institution during resolu-
tion planning for the current situation and the presumed implementation effort. During resolution plan-
ning, a decision is made as to whether and when the requirements of this circular are to be implemented
by an institution or entity in the group.

1.5. This circular represents the national concretisation of key aspects of the guidelines published by
the EBA as a supplement to the assessment of the resolvability of structural resolution tools." However, it
does not replace the EBA guidelines, which must be complied with by the institutions or group entities in
addition to the requirements of this circular.

1.6. Where the term resolvability is used in the following, it refers exclusively to the requirements of
this circular with regard to the preparatory measures, information to be provided and the technical and
organisational structure for implementing structural resolution measure. The assessment of whether all

1 EBA/GL/2022/11.



other criteria for the resolvability of an institution and/or an entity that belongs to a group are met re-
mains unaffected and is not the subject of this circular.



2.Background and guidance notes

2.1. The resolution of an institution or group requires swift, well-targeted action by the resolution
authority. To this end, the resolution authority requires a large amount of information which the institu-
tion or group entity must provide as quickly as possible on the basis of section Article 34 of the SRMR or
section 78 (1) no. 1 of the SAG. In particular, this also includes the information required to implement the
structural resolution tools, i.e. the instruments of sale of business, transfer to a bridge institution and
transfer to an asset management company within the meaning of Article 24(1), Article 25(1) or Article
26(1) of the SRMR or section 107 of the SAG. To ensure that the institutions and entities in the group are
able to provide this information in a suitable form and quality at short notice in the event of resolution,
they must set up appropriate systems and processes in the form of technical and organisational re-
sources. Furthermore, the institutions and group entities must maintain systems, structures and pro-
cesses that enable the successful implementation of the structural resolution tools. If such systems and
processes are missing or insufficient, this may constitute an impediment to resolution. Compliance with
the requirements of this circular serves to avoid the potential identification of impediments to resolvabil-
ity and a procedure to eliminate them.

2.2. This circular describes BaFin’s basic expectations regarding the data, information and processes
to be provided in the event of a crisis as well as preparatory measures in resolution planning in connec-

tion with the implementation of structural resolution tools.

2.3. BaFin may deviate from the requirements mentioned or, in particular, may impose further re-
quirements and request additional information if deemed necessary in individual cases.

2.4. Irrespective of the foregoing guidance notes, BaFin reserves the right to exercise its authority to
carry out procedures to remove impediments to resolvability in accordance with the SRMR and the SAG.

2.5. BaFin reserves the right to amend this circular.



3.Scope

3.1. Explanation of the scope of application

3.1.1. This circular is aimed exclusively at those institutions and entities belonging to the group that
fall within the scope of application of the SRMR pursuant to Article 2 of the SRMR or within the scope of
application of the SAG pursuant to section 1 (1) numbers 1 to 3 and for which BaFin is responsible as na-
tional resolution authority pursuant to Article 7(3) of the SRMR or pursuant to section 1 (1) numbers 1 to
3 of the SAG in conjunction with section 3 of the SAG.

3.1.2. Entities or groups for which the SRB is competent pursuant to Article 7(2), (4)(b) or (5) of the
SRMR are not covered by this circular's scope of application.

3.1.3. Furthermore, this circular’s scope of application does not in general cover institutions or entities
belonging to the group for which the resolution plan provides for a liquidation as part of insolvency pro-
ceedings. Furthermore, this circular generally only applies to institutions or group entities for which a
preferred or alternative resolution strategy has been defined as part of resolution planning that provides
for a transfer within the meaning of Article 24(1), Article 25(1) or Article 26(1) of the SRMR or section 107
of the SAG. However, the resolution authority reserves the possibility of also imposing the requirements
envisaged in this circular on institutions or entities belonging to the group for which the resolution plan
provides for a liquidation as part of insolvency proceedings or for which the resolution plan does not
provide for the application of structural resolution tools. Unless an institution or entity belonging to the
group has received corresponding information from BaFin, it may assume that all disclosures within the
meaning of this circular are dispensable for the time being and therefore no processes and systems in
this respect have to be maintained and no information has to be provided.

3.2. Meeting the requirements

3.2.1. The fulfilment of the requirements of this circular must always be ensured by the resolution en-
tity.

3.2.2. “Resolution entities” are institutions or entities belonging to the group for which a resolution
plan drawn up in accordance with Article 9 in conjunction with Article 8 of the SRMR or sections 40, 46 of
the SAG provides for resolution measures (Article 3(1) no. 24a of the SRMR, section 2 (3) no. 3a of the
SAG).

3.2.3. Aresolution group is

(a) aresolution entity and its subsidiaries that are not themselves resolution entities, subsidiaries of
other resolution entities or entities established in a third country that are not part of the resolu-
tion group in accordance with the resolution plan, and their subsidiaries; or

(b) CRR credit institutions permanently assigned to a central body and the central body itself, if at
least one of these credit institutions or the central body is a resolution entity, and their respective
subsidiaries (Article 3(1) no. 24b of the SRMR, section 2 (3) no. 3b of the SAG).



4. Structural resolution tools

4.1. Overview: structural resolution tools
4.1.1. There are three structural resolution tools:

e the sale of business tool (hereinafter “sale of business”): transfer of shares in the resolution en-
tity (hereinafter “share deal”) or of assets, rights and liabilities of the resolution entity (hereinaf-
ter "asset deal”) to a third party (Article 24 of the SRMR or section 107 (1) (1) (a) of the SAG);

e the tool of transferring to a bridge institution (hereinafter “bridge institution”): transfer of
shares in the resolution entity (share deal) or of assets, rights and liabilities of the resolution en-
tity (asset deal) to a bridge institution (Article 25 of the SRMR or section 107 (1) (1) (b) of the
SAG); and

e the tool of transferring to an asset management company (hereinafter “asset management
company"”): transfer of assets, rights and liabilities of the resolution entity (asset deal) to an as-
set management company (Article 26 of the SRMR or section 107 (1) (2) of the SAG).

4.1.2. The provisions distinguish between the transfer of shares in the resolution entity (share deal)
and the transfer of assets, rights and liabilities of the resolution entity (asset deal). While the sale of
business and the bridge institution can be structured as both a share deal and an asset deal, the transfer
to an asset management company can only take the form of an asset deal. With the exception of the
transfer to an asset management company, the transferring legal entity must be liquidated after a trans-
fer in the form of an asset deal (Article 22(5) of the SRMR and section 116 (1) sentence 2 of the SAG). If
there are grounds for insolvency, liquidation takes place at the request of the resolution authority as part
of normal insolvency proceedings (section 116 (1) sentence 1 of the SAG).

4.1.3. While an asset deal generally involves the separation of assets, rights and liabilities to be trans-
ferred from those that are to remain in the resolution entity, separation is generally not necessary in the
case of a share deal because the resolution entity is retained as a whole.? The need for separation in-
creases the expense and complexity of a resolution and requires extensive preparations in the resolution
planning. Challenges in the context of the separation include, in particular, ensuring the operational and
financial continuity of the acquiring legal entity and compliance with statutory protective provisions
when selecting the transfer items in accordance with section 110 of the SAG in conjunction with the
Commission Delegated Regulation (EU) 2017/867.

4.1.4. The acquiring entity must pay a consideration for the transfer (Article 20(5)(e) of the SRMR, Ar-
ticle 24(2)(b) of the SRMR and section 111 of the SAG). In the case of an asset management company or
a bridge institution, the consideration is determined by the result of the valuation in accordance with Ar-
ticle 20 of the SRMR or section 69 of the SAG (Article 20(5)(e) of the SRMR or sections 111 (2) and (3) of
the SAG). In the event of the sale of business, however, the amount of the consideration is determined as
part of a marketing process in accordance with Article 24(2)(d) of the SRMR or section 126 of the SAG or,
if a marketing process is waived, in accordance with Article 24(2)(e) of the SRMR or section 126(3) of the
SAG outside of a marketing process (section 111(1) of the SAG). The consideration is to be paid in cash
or as shares in the acquiring legal entity (section 111 (5) of the SAG). In the event of a transfer to an asset
management company, the consideration may also be paid in debt instruments of the acquiring legal
entity (section 111 (5) of the SAG). If, when applying the tools of transfer to an asset management com-
pany, the calculated value of the transfer items is negative, the obligation of the transferring legal entity

2 In exceptional cases, the separation may also be relevant for a share deal; for example, if group entities are outside the resolu-

tion group and/or the resolution group is part of a banking network.



to grant a compensation to the acquiring legal entity generally replaces the consideration (section 111
(3) of the SAG).

4.1.5. The resolution authority orders the transfer by means of a resolution order pursuant to section
77, section 137 in conjunction with section 107 of the SAG. However, the transfer requires the consent of
the acquiring legal entity (section 109 (1) sentence 1 of the SAG). In the event of the sale of business, the
consent must also be notarised (section 109 (1) sentence 3 of the SAG).

4.1.6. Due to the regular urgency of resolution, the SAG provides for facilitations that serve the swift
implementation of a transfer and the seamless continuation of business operations after a transfer:

¢ Membership of and access to financial market infrastructures, investor compensation
schemes and deposit guarantee schemes: pursuant to section 118 (3) of the SAG, the acquir-
ing legal entity, as the successor in title of the institution under resolution, may continue to ex-
ercise all rights previously exercised by the institution under resolution in relation to the trans-
ferred items. This applies in particular to access to financial market infrastructures and member-
ship in investor compensation schemes and deposit guarantee schemes.

¢ Permits, authorisations and approval procedures: if the acquiring legal entity does not yet
have the required licences, authorisations or approvals, the resolution order pursuant to section
119 (2) of the SAG will be deemed an application for the granting of the licence, authorisation
or approval in Germany. The application must be approved immediately. Until the required li-
cence, authorisation or approval is finally granted, it is deemed to have been granted temporar-
ily (section 119 (3) of the SAG).

¢ Qualifying holding procedure: in accordance with section 120 of the SAG, the supervisory au-
thority will carry out the assessment pursuant to section 2c of the German Banking Act (Kredit-
wesengesetz — KWG) in a timely manner so that the application of the corresponding resolution
tool is not delayed. If the supervisory authority does not finalise its assessment by the time the
transfer takes effect, the transfer will nevertheless take effect without there being an obstacle to
execution (section 120 (2) no. 1 of the SAG).

4.1.7. Due to the separation required in an asset deal, it is necessary for there to be mutual support
between the acquiring and transferring legal entities. The legislator therefore authorises the resolution
authority under section 80 of the SAG to order the transferring legal entity to provide the acquiring legal
entity with the relevant information, services, facilities and employees required for the effective opera-
tion of the transferred business. Furthermore, section 123 of the SAG stipulates that the transferring legal
entity must temporarily authorise the acquiring legal entity to (co-)use remaining assets on whose use
the acquiring legal entity relies, in return for payment. The obligation applies in a mirror image in the
event of an utilisation need on the part of the transferring legal entity.

4.1.8. Numerous requirements must also be met to ensure the operational implementation of struc-
tural resolution tools. In particular, the following must be present:

e Operational continuity (asset deal and share deal): the operational continuity of the transferred
business must already be ensured immediately after the resolution, and on a permanent basis.
In this context, the requirements for an asset deal are generally more extensive than for a share
deal and regularly relate, for example, to the guarantee of services between the acquiring and
transferring legal entities and the maintenance of required access to financial market infrastruc-
tures.

¢ Financial continuity (asset deal and share deal): the financial continuity of the acquiring legal
entity must be ensured immediately after the resolution, and on a permanent basis. In the event
of a sale of business, the responsibility for ensuring financial continuity lies with the acquirer.



e Separability (especially in the case of asset deals)®: when carrying out a transfer, a legally com-
pliant, economically viable and operationally realisable selection of transfer items and objects
that remain in the resolution entity must be made. With regard to the legal requirements, the
protective provisions pursuant to section 110 of the SAG in conjunction with the Commission
Delegated Regulation (EU) 2017/867 must be observed.

4.1.9. If atransfer takes place as part of an asset deal, the SAG provides for the possibility, in principle
and within clear limits, to adjust the entirety of the transfer items (hereinafter “transfer perimeter”) by
retransferring certain transfer items after resolution. This can be done, for example, if it turns out after
resolution that certain transfer items do not fulfil the basic criteria for the transfer. The statutory provi-
sions and requirements regarding possible retransfers differ depending on the structural resolution tool.
The special provisions apply: section 127 of the SAG (sale of business), section 131 of the SAG (bridge
institution) and section 135 of the SAG (asset management company).

4.2. Specifics of a sale of business

4.2.1 In contrast to the bridge institution or asset management company, the sale of business to an
independent third party (hereinafter “acquirer”) is generally carried out after a marketing process (Arti-
cle 25 of the SRMR or section 126 of the SAG). The marketing process must fulfil the requirements of
section 126 (2) of the SAG and, in particular, be open, transparent and non-discriminatory. For the reso-
lution entity, the resolution tool requires, among other things, the establishment of a data room for the
due diligence to be carried out by potential acquirers. The resolution authority may also carry out the
sale of business without a marketing process if it comes to the conclusion that compliance with the re-
quirements for the marketing process is likely to impair the effectiveness of the sale of business tool and
thus the achievement of one or more resolution objectives (section 126 (3) of the SAG).

4.2.2. The planning of a sale of business is only appropriate for institutions or parts of institutions
where there is a reasonable prospect of a successful sale.

4.2.3. The recapitalisation of the resolution entity or resolution group in the event of a sale of busi-
ness as share deal can generally be carried out by (i) a bail-in before the transfer, (ii) the acquirer after
the transfer or (iii) a combination of the two approaches.

4.3. Specifics of the bridge institution

4.3.1. The requirements in Section 128 of the SAG apply for a bridge institution. In particular, the
bridge institution must be controlled by the resolution authority and must be held in whole or in part by
it or another public body (section 128 (1) of the SAG). The control of the bridge institution by the resolu-
tion authority can also be maintained even if it holds no or only a very small stake in the bridge institu-
tion, as pursuant to section 125 (1a) of the SAG it can order all measures necessary for the effective exer-
cise of control within the meaning of section 128 (1) no. 2 of the SAG. In addition, pursuant to section
124 (1) to (3) of the SAG, the voting rights are transferred to the resolution authority after resolution.

4.3.2. The bridge institution must be operated with the aim of maintaining access to critical functions
and achieving a sale of the institution as a whole or in parts within two years (section 128 (3) of the
SAG). The resolution authority may also extend the two-year period several times by one year if the re-
quirements of section 128 (4) of the SAG are met.

3 In exceptional cases, the separation may also be relevant for a share deal; for example, if group entity are outside the resolution
group and/or the resolution group is part of a network.



4.3.3. If the transfer to the bridge institution takes place as an asset deal, at least the critical functions
are generally transferred. During the transfer, it must be ensured that the viability of the bridge institu-
tion is guaranteed at least until the planned implementation of the exit strategy.

4.3.4. Inthe event of a transfer to a bridge institution as share deal, capitalisation can take place at
the level of the resolution entity prior to the transfer by means of the tool of creditor participation (here-
inafter referred to as a “bail-in"). If the consideration for the transfer is paid in shares in the bridge insti-
tution, the shareholders of the resolution entity become shareholders in the bridge institution (after the
transfer has been carried out and the consideration has been paid). In the case of an asset deal, the
bridge institution can be capitalised through the transfer of more assets than liabilities (“asset over-
hang"”), through a bail-in at the level of the bridge institution after the transfer or through a combination
of the two approaches. If the consideration for the transfer is paid in the form of shares in the bridge in-
stitution, the transferring legal entity becomes a shareholder in the bridge institution (after the transfer
has been carried out and the consideration has been paid).

4.4. Specifics of the asset management company

4.4.1. The transfer to an asset management company can only take place if at least one of the three
transfer purposes specified in section 132 of the SAG applies. That means if

e realisation of the transfer items as part of insolvency proceedings could have a negative impact
on one or more financial markets given the situation on the market;

e the transfer is necessary to ensure the orderly functioning of the institution under resolution or
the bridge institution; or

e the transfer is necessary in order to maximise the corresponding realisation proceeds.
The relevant EBA guidelines must be observed with regard to the examination of the first condition.*

4.4.2. The asset management company may only be used in combination with another resolution tool
(Article 22(4) of the SRMR and section 77 (7) of the SAG). Furthermore, the asset management company
must have a constitution as defined in section 133 of the SAG. It must be controlled by the resolution
authority and must be held in whole or in part by the resolution authority or another public body (sec-
tion 133 (1) of the SAG). The control of the asset management company by the resolution authority can
also be maintained if the resolution authority holds no or only a very small stake in the asset manage-
ment company, as the resolution authority can order all measures necessary for the effective exercise of
control within the meaning of section 133 (1) no. 2 of the SAG pursuant to section 125 (1a) of the SAG.

4.4.3. The asset management company serves the best possible liquidation of the transfer items and
must be operated with the aim of maximising the realisation proceeds through the divestiture or or-
derly resolution (section 133 (3) of the SAG). One application example is the transfer of “problematic as-
sets” to ensure the orderly functioning of the institution under resolution (section 132 (1) no. 2 of the
SAG).

4 Cf.inter alia EBA/GL/2015/05.



5. Resolution tools as share deal

5.1. General preparations by the resolution entity

5.1.1. Technical/organisational structure: in order for the institution or group to be considered re-
solvable, processes, systems and technical and human resources for implementing the structural resolu-
tion tools (share deal) must be available at all times in the event of a crisis. In this regard, the resolution
entity must extend the “resolution-related governance” (principle 1.2 of the Minimum requirements for
resolvability) to include aspects specific to the resolution tool in planning and in the event of a crisis.

5.1.2. External interconnectedness analysis: in order for the institution or group to be considered
resolvable, an interconnectedness analysis must be carried out and regularly updated during resolution
planning with regard to the resolution strategy to be implemented. In particular, the following chal-
lenges must be analysed and corresponding solution concepts (e.g. resolution-proof contracts with third
parties) must be developed and established for the period before, during and after resolution. In particu-
lar, interconnectedness (i) with Group entities outside the resolution group, (ii) other entities within the
same network and/or (iii) other third parties relevant to the resolution (e.g. counterparties, service pro-
viders) must be considered:

e operational and personnel interconnectedness (e.g. service agreements for IT, accounting, com-
pliance, joint use of buildings, third-country service agreements (change of control, acceleration
clauses, etc.), service agreements via intermediate companies, personnel interconnectedness,
(further) outsourcing);

e financial interconnectedness (e.g. guarantees granted and received, liabilities, collateralisation,
loans, significant financial market infrastructures, significant counterparties, joint liquidity man-
agement);

e economic interconnectedness (e.g. joint sales channels, platforms and partners);

e interconnectedness relevant to the network/sector (e.g. schemes safeguarding the viability of
institutions, depositor and investor compensation schemes, joint IT applications/platforms, hold-
ings in affiliated companies, aspects of trademark law);

e corporate, commercial and tax law interconnectedness (e.g. profit and loss transfer and/or con-
trol agreements, letters of comfort, tax groups, commercial and prudential scope of consolida-
tion, group accounting).

5.1.3. Financial continuity: in order for the institution or group to be considered resolvable, it must
be ensured that financial continuity is always maintained in the event of resolution during and after the
implementation of the structural resolution tools (share deal). For this purpose, the resolution entity
must extend principles 3.1 to 3.3 of the Minimum requirements for resolvability within the scope of reso-
lution planning to include aspects specific to the resolution tool in planning and in the event of a crisis.
In particular, the solution concepts developed for the above interconnectedness must be integrated into
the overall concept for ensuring financial continuity and its implementation in the event of a resolu-
tion must be prepared by the system. The concept must be designed in such a way that it can be speci-
fied in greater detail and promptly supplemented in the event of a specific crisis. In addition to the sys-
tem-side requirements of the MaBail-in circular for the implementation of the write-down and conver-
sion (e.g. preparation of a new balance sheet, income statement, RWA and own funds calculation), it
must be ensured, among other things, that after the resolution, taking into account the interconnected-
ness identified above



e the regulatory and economic capital and (projected) liquidity requirements of the resolution
group during the crisis, during resolution and after resolution can be determined at short notice
and solutions can be implemented with the acquiring legal entity; and

e the acquiring legal entity can be supported in the fulfilment of all financial obligations.

5.1.4. Operational continuity: in order for the institution or group to be considered resolvable, it
must be ensured that operational continuity is maintained at all times during and after the implementa-
tion of the structural resolution tools (share deal). For this purpose, the resolution entity must extend
principles 4.1 to 4.6 of the Minimum requirements for resolvability within the scope of resolution plan-
ning to include aspects specific to the resolution tool in planning and in the event of a crisis. In particu-
lar, the solution concepts developed for the above interconnectedness must be integrated into an over-
all concept to ensure operational continuity and its implementation must be prepared on the system
side in the event of a resolution. The concept must be designed in such a way that it can be specified in
greater detail and promptly supplemented in the event of a specific crisis. In addition, it must be ensured
that after the resolution, taking into account the interconnectedness identified above, among other
things

e the business relationship with key players from the interconnectedness analysis (e.g. third-coun-
try service providers and financial market infrastructures) is stabilised and

¢ relevant employees continue to be available.

5.1.5. Data and information provision: in order for the institution or group to be considered resolva-
ble, it must be ensured that appropriate management information systems and an appropriate technical
and organisational infrastructure are in place to successfully implement the resolution strategy in the
event of a crisis, in particular to ensure financial and operational continuity after the transfer of shares.
For this purpose, the resolution entity must extend principles 5.1 to 5.3 of MaResolvability within the
scope of resolution planning to include aspects specific to the resolution tool in planning and in the
event of a crisis. In particular, this means that the resolution entity must be able to provide the resolution
authority with up-to-date information at all times before, during and after resolution so that the resolu-
tion authority can make informed decisions. It should also be noted that information and data must be
provided for the purposes of the valuation, the sale of business and the WDCCl/bail-in in accordance
with MaValuation and MaBail-in.

5.1.6. Crisis communication: in order for the institution or group to be considered resolvable, it must
be ensured that appropriate communication takes place during and after the implementation of the
structural resolution tools (share deal). For this purpose, the resolution entity must expand principles 6.1
and 6.2 of the Minimum requirements for resolvability within the scope of resolution planning to include
aspects specific to the resolution tool in planning and in the event of a crisis. In particular, the disclosure
obligations in accordance with MAR must be addressed.’ Other disclosure obligations in third countries
may also have to be taken into account.

5.1.7. Transfer playbooks: in order for the institution or group to be considered resolvable, it must be
ensured that all of the above-mentioned aspects as well as the special preparations (see sub-chapters
5.2.and 5.3.) are documented in detail in a transfer playbook. The exact structure of the transfer play-
book depends on the respective resolution tool; the following sub-chapters contain suggested struc-
tures.

5 See also BaFin's “Issuer Guideline”, as amended.



5.2. Special preparations for the sale of business (share deal)

5.2.1. Overview: the priority area of the resolution entity's preparations when planning the resolution
tool of the sale of business (share deal) lies in particular on (i) the marketability analysis and (ii) the oper-
ationalisation of the marketing process (e.g. operation of the virtual data room, VDR) in the event of a
crisis. It should also be noted that the requirements for carrying out a resolution valuation in accordance
with MaValuation and the WDCCI power in accordance with MaBail-in must always be fulfilled.

5.2.2. Timetable: the duration of the marketing process is generally selected by the resolution au-
thority depending on the specific crisis situation and the size and complexity of the transfer item. In or-
der to enable efficient resolution planning, the preparations of the resolution entities are generally based
on two exemplary scenarios defined by the resolution authority, which the resolution entity uses as a
guide when operationalising the planning of the sale of business tool. The details must be discussed with
the resolution authority as part of the resolution planning.

(1) Longer planning horizon: this timetable covers a total period of three weeks and allows the
potential acquirers and the valuer approximately ten days for the due diligence and valuation,
respectively.

(2) Shortened planning horizon: this timetable covers a total period of four days (e.g. Thursday
to Sunday) and allows the potential acquirers and the valuer approximately 24 hours for the
due diligence and valuation respectively.

5.2.3. Preparations: in order for the institution or group to be considered resolvable, the following
specific preparations for the sale of business tool (share deal) must be made in addition to the general
preparations described in sub-chapter 5.1.:

a. Marketability analysis: the marketability of the resolution entity and the associated resolution
group must be analysed. In particular, the analysis should take into account the strategic orien-
tation, size and complexity, business activities and business model, customer relationships, mar-
ket concentration, market development opportunities, distribution channels and geographical
breakdown in relation to the existence of potentially suitable acquirers.

b. Approach concerning potential acquirers: lists must be prepared regarding the universe of
potential acquirers from the perspective of the institution on the basis of the marketability anal-
ysis. The analysis should take into account the following aspects, among others: financial capac-
ity (distributable funds, ability to raise capital, access to the capital market), transaction experi-
ence, affiliation to the group, competition law aspects, chances of success and possible impedi-
ments to qualifying holding procedures, need for authorisations and approvals in third coun-
tries, strategic considerations.

c. Information memorandum: an information memorandum must be prepared and made availa-
ble to potential purchasers in the event of a crisis as part of the VDR sales process. In the con-
text of a crisis, it must be updated or supplemented at short notice. The information memoran-
dum contains all information that is material from the perspective of a potential acquirer in a
clear form (in particular information that is required to clearly determine the transfer items and
a brief description of the object of the sale, e.g. business units, core products and customer fo-
cus, regional breakdown, market position and material legal entities) and comprehensively de-
scribes the resolution group and the background to the crisis. The exact content of the infor-
mation memorandum must be agreed with the resolution authority as part of the resolution
planning.



d.

5.2.4.

Operation of VDR as part of the realisation of the marketing process, the resolution entity is
responsible in particular for operating the VDR for the selected potential purchasers and the val-
uer in the event of a crisis. This also includes the managerial and content-related assumption of
the structured question and answer process within the VDR for the potential purchasers and the
valuer in accordance with MaValuation. However, additional requirements must be observed
here, so that the valuer and potential acquirer may each receive different rights of use. A con-
cept must be drawn up as to which information is to be provided in each case and which infor-
mation is to be blacked out (e.g. personal data, proprietary information).

Process plan: on the basis of the two exemplary timetables and in close coordination with the
resolution authority, the resolution entity must develop a schedule that shows how the resolu-
tion entity will support the implementation of the sale of business tool (share deal). In particular,
it includes all relevant milestones, activities, interconnections, time specifications, responsibilities
as well as internal and external dependencies.

Transfer playbook: in order for the institution or group to be considered resolvable, a transfer

playbook must be drawn up that includes the general and specific preparations for the implementation
of the sale of business tool. It should be noted that the instrument of the sale of business can only be
one resolution tool in a preferred or alternative resolution strategy.” The resolution entity must first de-
termine which aspects are to be considered in which manuals, taking into account the overall resolution
tools to be prepared, and create a corresponding overview of the manuals.?

The following table shows the structure of the transfer playbook in the event of a sale of business (share
deal), which can be modified and expanded in consultation with the resolution authority.

Table 1: Index transfer playbook sale of business (share deal)

No.

Description

1. Introduction

e  Purpose, objective and structure of the document
e Brief description of the key elements of the resolution strategy (all envisaged instruments)
e  Key challenges of operationalising the resolution strategy

2. Description of the transfer

Purpose of the transfer and the resolution strategy®

2.1. e Resolution objectives at risk, e.g. ensuring the continuity of critical functions
e Brief description of the transfer, e.g. sale of shares after change of legal form
2.2. Marketability analysis (in accordance with 5.2.3. a)
Approach concerning potential acquirers (in accordance with 5.2.3. b.)
2.3. e Analysis of potential acquirers and justification
e List of potential acquirers in the event of a crisis
24 Operation of virtual data room in accordance with 5.2.3. d. (if applicable, reference to the manual for the provision of

information in accordance with MaValuation)

3. Interconnectedness analysis in accordance with 5.1.2.

3.1.

Interconnectedness and relationships between the resolution group and the rest of the group, if relevant

e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
implementing the resolution strategy

e  Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

6 For further information, see BaFin's Circular MaValuation.

In addition, a resolution valuation is always a prerequisite for the application of a resolution tool.

For example, in certain cases it may be appropriate (1) to include governance and communication in separate manuals, (2) to
include the operation of the data room (also for potential acquirers) in full in the manual on the provision of information (in ac-
cordance with MaValuation) and/or (3) to present creditor participation in the case if a sale of the entity in a bail-in manual.
Contents of this part are to be documented based on the requirements of the resolution authority.



No. Description

Interconnectedness and relationships between the resolution group and the network, if relevant
e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
3.2. implementing the resolution strategy
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

Interconnectedness and relationships between the resolution group and other third parties, if relevant
e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
33. implementing the resolution strategy
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

4. Implementation of the resolution strategy

Ensuring financial continuity in accordance with 5.1.3 (reference to separate manual if necessary)
e Presentation of an overall concept including the solution concepts developed to take the interconnectedness

4.1. .
and other relevant aspects into account
e  Reference to any outsourced aspects, e.g. FMI contingency plans, bail-in manuals
Ensuring operational continuity in accordance with 5.1.4 (reference to separate manual if necessary)
42 e Presentation of an overall concept including the solution concepts developed to take the interconnectedness
o and other relevant aspects into account
e  Reference to any outsourced aspects, e.g. FMI contingency plans, bail-in manuals
43 Where applicable, Ensuring the implementation of WDCCl/bail-in (reference to bail-in manual in accordance with

MaBail-in, if applicable)

5. Crisis communication

Communication plan in accordance with principle 6.1 of MaResolvability (reference to own communication manual

>1. if applicable)

Governance for communication in accordance with principle 6.2 of MaResolvability (reference to own

5.2. - . .
communication manual if applicable)
6. Governance and crisis plan

Governance for implementing the instrument in accordance with 5.1.1 (reference to own governance manual if

61 applicable)

6.2. Process plan (combined with process plans for other resolution tools, e.g. bail-in, if applicable)

7. Open points and challenges

7.1. Open points/challenges/solution concepts regarding the interconnectedness analysis
7.2. Open points/challenges/solution concepts regarding financial continuity

7.3. Open points/challenges/solution concepts relating to operational continuity

74. Other open points/challenges/solution concepts

8. Annexes

8.1. Contact list

8.2. Information memorandum in accordance with 5.2.3. c.

8.3. Detailed process plan for both schedules in accordance with 5.2.3. e.




5.3. Special preparations for the bridge institution (share deal)

5.3.1. Overview: while the priority area of the resolution tool of the sale of business (share deal) fo-
cusses on planning the marketability analysis and the marketing process, the institution-specific focus of
the special preparation of the bridge institution (share deal) is dedicated to ensuring operational and fi-
nancial continuity, as the financial and operational support of an acquirer is no longer available. The
bridge institution must be fundamentally capable of surviving “on its own”. It should also be noted that
the requirements for carrying out a resolution valuation in accordance with MaValuation of the WDCCI
power in accordance with MaBail-in must be fulfilled.

5.3.2. Timetable: the time frame for the implementation of the resolution measure is selected by the
resolution authority depending on the specific crisis situation and the size and complexity of the resolu-
tion group in resolution. In order to enable efficient resolution planning, the resolution authority sets a

total time frame of four days (e.g. Thursday through Sunday), of which the valuer has about 24 hoursto

come up with the valuation.

5.3.3. Preparations: in order for the institution or group to be considered resolvable, the following (1)
special preparations must be carried out and (2) concepts for the financial and operational continuity of
the bridge institution must be supplemented in addition to the general preparations described in sub-
chapter 5.1. The concepts must be designed in such a way that they can be promptly specified in greater
detail in the event of a specific crisis:

a. Concept of the regulatory requirements: development of a concept in relation to supervisory
requirements that the bridge institution and the resolution entity must fulfil after resolution at
solo entity level and/or consolidated level (e.g. depending on the supervisory scope of consoli-
dation).

b. Accounting concept: elaboration of an accounting concept from which the effects of the trans-
fer on the bridge institution under commercial law and proposed solutions (including justifica-
tions) are evident, in particular with regard to

o scope of consolidation under commercial law: analysis for the bridge institution and
the resolution group, in particular with regard to the applicability of exemptions;

o accounting standard: analysis of whether accounting in accordance with the Commer-
cial Code (HGB) or IFRS would be more favourable (in the case of the obligation to pre-
pare consolidated financial statements and exercise of the option);

o balance sheet transfer: analysing the procedure for balance sheet transfers, the obli-
gation to prepare financial statements as at the balance sheet date, the possible disclo-
sure of hidden reserves, the preparation of post-formation, audits of capital increases
through contributions in kind, etc.

c. Tax concept: preparation of a tax concept showing the tax effects (on the bridge institution and
the resolution entity or the resolution group) of the transfer to the bridge institution (assump-
tions, exercise of options, structuring measures, quantification, deferred tax assets and liabilities,
loss carry-forwards, etc.) as well as proposed solutions, in particular with regard to the tax con-
sequences for the bridge institution and the resolution group:

o income taxes: ensuring that closing tax accounts can be prepared promptly in relation
to the effective date of the resolution in the event of a crisis;

o value added tax: estimation of the VAT effects;



o real estate transfer tax: indicative determination of the amount of land transfer tax
arising from the divestiture;

o special tax issues: for example, indicative determination of loss carryforwards and the
relevant facts for the applicability of tax relief regulations pursuant to sections 8c and
8d KStG, tax aspects of third countries.

d. Concept of the operational organisation: development of a concept for the operational or-
ganisation of the bridge institution, in particular:

o creation of an operational and organisational structure for the bridge institution (re-
quired organisational units, separation of functions, personnel planning and provision
of personnel);

o identification of the services to be provided to the bridge institution in the future on
the basis of the proposed operational organisation of the bridge institution;

o development of contract templates for the service agreements to be concluded be-
tween the bridge institution and the resolution group in the event of a crisis (including
the scope of services and pricing);

o identification of the IT authorisations and adjustments required as part of servicing (if
necessary, setting up multi-client capability, etc.);

o comprehensive consideration of the supervisory requirements for outsourcing for the
service management of the bridge institution.

e. Preparation of a rating concept, in particular estimation of the rating requirements after reso-
lution, preparation of the necessary rating processes (in particular identification of the required
information and application processes), rating assessment against the background of the
planned capitalisation as well as preparation of a concept for the updating and implementation
once in resolution.

f. Marketing strategy: analysis of the marketability of the bridge institution or its assets, liabilities
and rights, in particular an explanation of how the marketing or liquidation of the bridge institu-
tion could be achieved within the meaning of section 129 of the SAG. Among other things, the
characteristics of the objects of sale (strategic orientation, size, etc.) and the universe of poten-
tial buyers must be taken into account.™

g. Process plan: based on the exemplary timetable and in close coordination with the resolution
authority, the resolution entity must develop a process plan that shows how the resolution en-
tity will support the implementation of the bridge institution tool (share deal). In particular, it
includes all relevant milestones, activities, interconnections, time specifications, responsibilities
and external dependencies.

5.3.4. Transfer playbook: in order for the institution or group to be considered resolvable, a transfer
playbook must be drawn up that includes the general and specific preparations for the implementation
of the bridge institution tool. It must be taken into account here that the bridge institution can only be

10 See also Parts 5.2.3.aand 5.2.3. b.



one resolution tool in a preferred or alternative resolution strategy."’ The resolution entity must first de-
termine which aspects are to be considered in which manuals, taking into account the overall resolution
tools to be prepared, and create a corresponding overview of the manuals.™

The following table shows the proposed structure of the transfer playbook for the case of the bridge in-
stitution (share deal), which can be modified and expanded in consultation with the resolution authority.

Table 2: Index transfer playbook bridge institution (share deal)

No. Description

1. Introduction

e  Purpose, objective and structure of the document
e  Brief description of the key elements of the resolution strategy (all envisaged instruments)
e  Key challenges of operationalising the resolution strategy

2. Description of the transfer

Purpose of the transfer and the resolution strategy'3
2.1. e  Resolution objectives at risk, e.g. ensuring the continuity of critical functions
e  Brief description of the transfer, e.g. sale of shares after change of legal form

Marketing strategy for the bridge institution

e  Explanation of how the marketing/liquidation of the bridge institution is to be achieved within the meaning of
section 129 of the SAG

e  Feasibility analysis with regard to the marketing strategy

2.2.

3. Interconnectedness analysis in accordance with 5.1.2.

Interconnectedness and relationships between the resolution group and the rest of the group, if relevant
e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in

3.1. implementing the resolution strategy
e  Development of solution concepts with regard to possible challenges of the material interconnectedness in the

implementation of the resolution strategy

Interconnectedness and relationships between the resolution group and the network, if relevant
e  Presentations and analysis of the material interconnectedness in the specified categories and the challenges in

3.2 implementing the resolution strategy
e  Development of solution concepts with regard to possible challenges of the material interconnectedness in the

implementation of the resolution strategy

Interconnectedness and relationships between the resolution group and other third parties, if relevant
e  Presentations and analysis of the material interconnectedness in the specified categories and the challenges in

33. implementing the resolution strategy
e  Development of solution concepts with regard to possible challenges of the material interconnectedness in the

implementation of the resolution strategy

4. Implementation of the resolution strategy

Ensuring financial continuity in accordance with 5.1.3. and 5.3.3. (reference to separate manual if necessary)
e Presentation of an overall concept including the solution concepts developed to take the interconnectedness

4.1. )
and other relevant aspects into account
e  Reference to any outsourced aspects if applicable, e.g. FMI contingency plans, bail-in manual
Ensuring operational continuity in accordance with 5.1.4. and 5.3.3. (reference to separate manual if necessary)
42 e  Presentation of an overall concept including the solution concepts developed to take the interconnectedness
- and other relevant aspects into account
e  Reference to any outsourced aspects if applicable, e.g. FMI contingency plans, bail-in manual
43 Where applicable, ensuring the implementation of WDCCl/bail-in (reference to bail-in manual in accordance with

MaBail-in, if applicable)

1 In addition, a resolution valuation is always a prerequisite for the application of a resolution tool.

2. For example, in certain cases it may be appropriate (1) to include governance and communication in separate manuals, (2) to
include the operation of the data room (also for potential acquirers) in full in the manual on the provision of information (in ac-
cordance with MaValuation) and/or (3) to present creditor participation in the case if a sale of the entity in a bail-in manual.

3 Contents of this part are to be documented based on the requirements of the resolution authority.



No. Description

5. Crisis communication

5.1. Communication plan in accordance with Principle 6.1 (reference to own communication manual if applicable)

Governance for communication in accordance with principle 6.2 (reference to own communication manual if

>2. applicable)

6. Governance and crisis plan

Governance for implementing the instrument in accordance with 5.1.1 (reference to own governance document if
applicable)

6.2. Process plan (combined with process plans for other resolution tools, e.g. bail-in, if applicable)

7. Open points and challenges

7.1. Open points/challenges/solution concepts regarding the interconnectedness analysis
7.2. Open points/challenges/solution concepts regarding financial continuity

7.3. Open points/challenges/solution concepts relating to operational continuity

74. Other open points/challenges/solution concepts

8. Annexes

8.1. Contact list

8.2. Detailed process plan




6. Transfer perimeter in the case of an asset deal

6.1. Challenges

6.1.1. In contrast to a share deal, in which the shares in the resolution entity are transferred, an asset
deal involves deciding which assets, liabilities and/or rights are to be transferred and how their financial
and operational continuity can be ensured. This is done with the separation analysis, which must always
be carried out by the resolution entity and the resolution authority in close cooperation.

6.1.2. Anintegral part of the separation analysis is the determination of the total of all transfer items
(hereinafter "transfer perimeter”). The selection of the transfer items is generally at the discretion of the
resolution authority. It must exercise its discretion in accordance with the fulfilment of the resolution ob-
jectives and comply with the statutory limits of discretion. The legal limits result in particular from the
protective provisions of section 110 of the SAG, which are supplemented by the provisions of the Com-
mission Delegated Regulation (EU) 2017/867.

6.1.3. The resolution authority cannot carry out the selection of the transfer items independently, but
requires extensive input from the resolution entity, as bank-specific analyses, data and information are
required at a partially granular level to determine the transfer perimeter. In addition to the objective and
purpose of the selected resolution tool or resolution strategy and the protective provisions of section
110 of the SAG in conjunction with Commission Delegated Regulation (EU) 2017/867, a number of other
aspects (e.g. ensuring operational and financial continuity of the acquiring legal entity) must be taken
into account.

6.1.4. Among other things, the resolution entity must provide the resolution authority with detailed
transfer-relevant data and (based on the requirements of the resolution authority) carry out a segrega-
tion analysis as part of an iterative approach with the resolution authority. In the resolution planning, (i)
the transfer perimeter must be determined as part of the separation analysis, (ii) concepts for financial
and operational continuity must be drawn up and (iii) the technical and organisational prerequisites for
carrying out the separation analysis and separation in the event of a crisis must be created.

6.2. Overview of the procedural model

6.2.1. The interplay of the statutory limits on discretion means that the resolution authority must es-
sentially take two aspects into account when selecting the transfer items, taking into account the resolu-
tion objectives:

(1) It must decide which assets, liabilities and/or rights may not or should not be separated (pro-
tective provisions).

(2) It must decide on the basis of which criteria transfer items are to be determined (selection cri-
teria) and on the basis of which criteria objects are to be excluded from the transfer (transfer
filter).

6.2.2. To ensure that the resolution authority can exercise its discretion in accordance with its duties,
BaFin has developed an ideal procedure model for determining the transfer perimeter in the event of
a crisis. It provides the resolution entities with guidance on the necessary analysis and coordination
steps and the required technical and organisational infrastructure during resolution planning. The proce-
dural model can be adapted in consultation with the resolution authority based on the specific features



of the institution's internal systems, processes and structures as well as the individual resolution strategy.
It basically consists of six steps:

(M

(2)

(3)

(4)

(5)

(6)

Step 1: definition of transfer purpose: firstly, the resolution authority defines the purpose of the
transfer (e.g. balance sheet relief by transferring problematic assets to an asset management com-
pany) against the background of the chosen resolution strategy. The purpose of the transfer is
generally the benchmark for all subsequent discretionary decisions in the selection and adjust-
ment of the transfer items and is to be derived directly from the resolution objectives.

Step 2: definition of selection criteria: the resolution authority must define initial selection crite-
ria for the transfer items, taking into account the purpose of the transfer and based on data and
analyses of the resolution entity. In other words, it is determined which properties are generally
required in order to qualify as a transfer item or which transfer items best fulfil the transfer pur-
pose (e.g. non-performing property loans for an asset management company).

Step 3: application of protective provisions: the resolution authority then decides which links
to other objects of the transfer items identified in the previous step must or should be retained in
a transfer, i.e. which assets, liabilities and/or rights can or should only be transferred together. This
means that the resolution authority decides whether links must be protected in principle (statu-
tory protection provisions), whether links that must be protected in principle can be separated by
way of exception (discretionary exceptions), whether it utilises options provided by law to protect
further links (discretionary protection provisions) and whether it is expedient to protect further
links that go beyond this.

Step 4: determination of transfer units: the resolution entity then derives bundles of linked
transfer items (hereinafter “transfer units”) on the basis of the previous specifications. The transfer
unit is the smallest possible group of transfer items (assets, liabilities and rights) that can only be
transferred together or remain together in the resolution entity due to the links to be protected.
Next, the transfer units that are generally eligible for transfer are determined, as they contain at
least one asset that fulfils the selection criteria of the second step. This results in the so-called
maximum transfer perimeter.

Step 5: definition of transfer filter: the resolution authority then decides on transfer filters.
Transfer filters determine which properties mean that transfer items and associated transfer units
are not transferred, even though they generally contain suitable transfer items according to the
selection criteria. A transfer unit may be excluded from the transfer, for example, because the
transfer unit in question contains transfer items whose transfer is to be avoided (e.g. assets under
third country law) in addition to a generally suitable transfer items. The result is the initial transfer
perimeter.

Step 6: iterative adjustment of the transfer perimeter: the resolution authority must then de-
termine which hard and soft ancillary conditions the transfer perimeter must fulfil overall. Hard
constraints must be met. In the event of failure to comply, the selection criteria (step 2) and/or the
links to be protected (step 3) and/or the transfer filters (step 5) must be adjusted during iterative
optimisation. On the other hand, failure to fulfil the soft ancillary conditions does not necessarily
mean that the resolution strategy will fail. If certain soft ancillary conditions are not initially met,
the resolution authority decides at its discretion whether to adjust the initial transfer perimeter.
The result after iterative optimisation is the final transfer perimeter.

It is important to note that the steps described are to be regarded as iterative and that several iterations
will probably be necessary to determine the final transfer perimeter that best fulfils the transfer purpose
and thus the achievement of the resolution objectives. The resolution entity provides the resolution au-



thority with the information (e.g. analyses, evaluations and specific proposals in accordance with the re-
quirements of the resolution authority) that the resolution authority requires as part of the respective
process step to determine the transfer perimeter.

6.3. Step 1: determination of transfer purpose

6.3.1. The resolution authority first defines the purpose of the transfer. The transfer purpose is derived
directly from the resolution objectives to be fulfilled, which in turn are reflected in the selected resolution
strategy. The transfer purpose therefore determines the design and the degree of freedom of the selec-
tion process to be carried out to determine the transfer perimeter and is the benchmark for all subse-
quent discretionary decisions.

6.3.2. The transfer purpose is closely linked to the question of which resolution strategy (i.e. the com-
bination of resolution tools and powers) is used to achieve the resolution objectives. The structural reso-
lution tools as asset deal have a number of objectives and legal requirements, so that the basic transfer
purpose varies. For example, while the bridge institution aims to maintain the continuation of critical
functions, an asset management company can be used to maximise the proceeds from the realisation of
certain transfer items.

6.4. Step 2: definition of selection criteria

6.4.1. After determining the purpose of the transfer, the resolution authority must in the next step use
its discretion to determine the selection criteria that the transfer items must fulfil in order to be suitable
in principle for fulfilling the purpose of the transfer. This means that the resolution authority defines se-
lection criteria and determines which characteristics (i) classes of items and/or (ii) individual items must
generally fulfil in order to achieve the purpose of the transfer. If the resolution strategy stipulates that
the majority of the items in the resolution entity are to be transferred, selection criteria for the retention
of items in the resolution entity can also be defined instead.

6.4.2. Based on the coordinated selection criteria, the resolution entity determines all transfer items
that are derived directly from the selection criteria, without taking into account possible links and inter-
connectedness with other assets, liabilities and/or legal relationships of the resolution group or any ex-
clusion criteria and ancillary conditions to be observed (hereinafter Core Transfer Perimeter'™).

6.5. Step 3: application of protective provisions

6.5.1. The resolution authority then decides which links between the previously identified transfer
items and other items are to be retained during the transfer. This means that the resolution authority de-
cides whether links must be protected in principle (statutory protection provisions), whether links that
must be protected in principle can be separated as an exception (discretionary exceptions), whether it
utilises the options provided by law to protect further links (discretionary statutory protection provisions)
and whether it is appropriate to protect further links that go beyond this. For this purpose, the resolution
authority requires a large amount of relevant information and analyses from the resolution entity.

6.5.2. Irrespective of the crisis situation, the statutory protection provisions pursuant to section 110 of
the SAG in conjunction with Commission Delegated Regulation (EU) 2017/867 must be observed. The
extent to which (i) discretionary exemptions from the statutory protective provisions, (ii) discretionary
statutory protective provisions pursuant to section 110 of the SAG in conjunction with the Commission

4 For term, see EBA/GL/2022/11, margin no. 13.



Delegated Regulation (EU) 2017/867 and (iii) the protection of further links not protected pursuant to
section 110 of the SAG in conjunction with the Commission Delegated Regulation (EU) 2017/867 are to
be applied is a discretionary decision with regard to the fulfilment of the resolution objectives and the
transfer purpose. In doing so, the resolution authority must exercise its discretionary powers with regard
to the determination of the transfer items pursuant to Article 24(2)(a), Article 25(2)(a) and Article 26(2)(a)
of the SRMR and section 107 (1) of the SAG. The table below provides an overview of the categories of
protection provisions and any links that require protection:

Table 3: Overview of links and protective provisions

No. Object Examples Explanatory notes
1 Statutory protective provi- Security agreement Protection must be principally adhered
sions Certain set-off and netting agreements  to
Discretionary exceptions to Covered deposits Case-by-case decision of the resolution
2 statutory protection authority
provisions
Discretionary statutory Set-off and netting agreements that Case-by-case decision of the resolution
protective provisions are recognised by the supervisory au-  authority
3 thorities for the purpose of risk mitiga-
tion
Agreements protected in insolvency
Other contractual relation- Objects of the same contract Case-by-case decision of the resolution
ships (outside of section authority
4 110 of the SAG in conjunc-
tion with the Commission
Delegated Regulation (EU)
2017/867)
Economic links Customer relationship Case-by-case decision of the resolution
5 Borrower unit authority
Risk association
Intra-group links Guarantees Case-by-case decision of the resolution
6 Intra-group loans authority
Service relationships
6.5.3. Statutory protective provisions: the links that must always be protected include, in particular

e security agreements, including securities financing transactions (section 110 (1) of the SAG in
conjunction with Art. Article 2 of the Commission Delegated Regulation (EU) 2017/867);

e set-off and netting agreements (section 110 (3) nos. 2 and 3 of the SAG) if they fulfil the require-
ments of Article 4(1) or (2) or Article 3(1) or (2) of the Commission Delegated Regulation (EU)
2017/867;

e liabilities from securitisation transactions issued and certified receivables (section 110 (3) no. 4
of the SAG in conjunction with Article 6 of the Commission Delegated Regulation (EU)

2017/867); and

e covered bonds (section 110 (3) no. 5 of the SAG in conjunction with section 2 (3) no. 24 of the
SAG).

6.5.4. Discretionary exceptions to statutory protective provisions: the legally binding protection of

agreements, i.e. the contractual relationships under 6.5.3, can be suspended under certain conditions. In



specific cases, the SAG and the Commission Delegated Regulation (EU) 2017/867 provide for the possi-
bility of restricting the protection stipulated in section 110 (1) and (3) of the SAG as part of a discretion-
ary decision; in particular, the exemption rule of section 110 (2) of the SAG applies in connection with
covered deposits.

6.5.5. Discretionary legal protection provisions: in certain cases, the resolution authority has discre-
tion to extend the protection to certain contractual links. These include, for example, netting and set-off
arrangements that are not already covered by Article 3(1) or (2) or Article 4(1) or (2) of the Commission
Delegated Regulation (EU) 2017/867, but which are “recognised for risk mitigation purposes under the
applicable prudential rules and the protection, in particular through non-separability, is a condition for
that recognition” (Article 3(3) and Article 4(3) of the Commission Delegated Regulation (EU) 2017/867).
Furthermore, the resolution authority may protect any type of agreed link that is also protected in nor-
mal insolvency proceedings against the temporary or indefinite severance, suspension or cancellation of
the assets, rights and liabilities covered by it in accordance with Article 5(1) of the Commission Dele-
gated Regulation (EU) 2017/867.

6.5.6. Other contractual relationships (outside of the SAG and Commission Delegated Regulation
(EU) 2017/867): in order to fulfil the resolution objectives and the resulting transfer purpose, it may be
necessary (e.g. for economic or operational reasons) to additionally protect contractual relationships that
do not fall within the scope of the statutory or discretionary protection provisions. In particular, these
could be links from the following contractual relationships:

e offsetting and netting agreements that do not fall under the provisions of section 110 of the
SAG in conjunction with Articles 3 to 5 of the Commission Delegated Regulation (EU) 2017/867;

e loans granted, which are summarised under a joint agreement.

6.5.7. Economic links: likewise, economic links that are not necessarily based on a contractual agree-
ment could also be protected by the resolution authority on a discretionary basis if this serves to fulfil
the resolution objectives and the transfer purpose derived from them. The following economic links
should be mentioned in particular:

a. customer relations: assets, liabilities and/or rights allocated to the same client;
b. borrower unit: assets, liabilities and/or rights that are allocated to the same borrower unit;
c. risk association: assets, liabilities and/or rights that are allocated to the same risk group;

d. legal risks: legal risks (in particular due to pending legal proceedings) that are directly
paired with certain assets, liabilities or organisational/legal units (and may have been recog-
nised as a provision).

6.6. Step 4: determination of the transfer units

6.6.1. Based on the prior determinations of the resolution authority, the resolution entity must subse-
quently derive the transfer units. The transfer unit is the smallest possible group of transfer items (assets,
liabilities and/or legal relationships) that are only transferred together or remain together in the resolu-
tion entity due to the links to be protected. Consequently, each transfer item within a transfer unit is
connected to at least one other transfer item of the transfer unit in such a way that a separation of the
transfer items would lead to a violation of at least one selected protection provision. Conversely, this
means that no transfer unit contains transfer items that are connected to another transfer items of an-
other transfer unit by a protected link. As a result, the transfer units can be viewed and transferred inde-
pendently of each other without the risk of violating previously protected links. In its smallest form, a



transfer unit consists of a single transfer item. However, a transfer unit can also contain several transfer
items.

6.6.2. To determine the transfer units, all links to be protected in relation to all relevant assets, liabili-
ties and rights of the resolution entity must be recorded on the data side in the systems of the resolution
group. The resolution entity must also maintain a calculation logic. However, it is generally not necessary
to determine the transfer units for all items (assets, liabilities and rights), so that the information require-
ments and data processing requirements can be reduced. The resolution entity only has to determine
the transfer units for those items that are part of the core transfer perimeter. The result is the maximum
transfer perimeter, i.e. the sum of all transfer units that contain at least one item that fulfils the selection
criteria.

6.7. Step 5: transfer filter definition

6.7.1. The resolution authority then decides on transfer filters. Transfer filters determine which proper-
ties mean that transfer items and associated transfer units are not transferred, even though they gener-
ally contain suitable transfer items according to the selection criteria. The exclusion of a transfer unit
from the transfer can be carried out, for example, because the transfer unit in question contains transfer
items whose transfer is to be avoided in addition to a fundamentally suitable transfer items. The result is
the initial transfer perimeter.

6.7.2. The transfer filters consist of exclusion criteria. The exclusion criteria are generally dependent on
the purpose of the transfer and the respective resolution tool as well as the specific crisis situation. One
example is that, in the case of a transfer to an asset management company, the asset management com-
pany should be prevented from requiring a banking licence and, accordingly, the transfer of transfer
items whose objects of transfer require a licence (e.g. guarantees or deposits) should be excluded.

6.7.3. For the application of the exclusion criteria, the resolution entity must hold information relevant
to the decision and take into account its possible processing in the calculation logic. These can be data
points relating to the resolution strategy as well as financial and operational continuity. Like the transfer
filters themselves, the data requirements needed for the filters are case- and tool-specific and should al-
ready be identified as part of the resolution planning.

6.8. Step 6: iterative adjustment of transfer perimeter

6.8.1. Based on this, the resolution authority determines which hard and soft ancillary conditions the
transfer perimeter must fulfil. While hard constraints must be fulfilled, the fulfilment of soft constraints is
desirable but not absolutely necessary. The result after iterative optimisation is the final transfer perime-
ter.

6.8.2. Some examples of possible secondary conditions are listed below:

¢ financial continuity (and compliance with regulatory requirements) of the acquiring legal entity
can be ensured over the planning period (e.g. sufficient liquidity given by transfer perimeter for
the transfer to an asset management company);

e operational continuity with regard to the assets and business activities transferred to the ac-
quiring legal entity can be ensured (for example, with the help of service level agreements and a
technical separation of IT systems);



6.8.3.

exit strategy for a bridge institution (e.g. maintaining the critical function(s) until the divesti-
ture of the shares in the bridge institution within two years or liquidation);

the value of the transferred liabilities does not exceed the value of the transferred assets and
legal relationships if the transfer is made to a bridge institution;

the purpose of the asset management company is compatible with the requirements of sec-
tion 132 of the SAG (taking into account the EBA requirements);'

profitability: e.g. utilisation of economies of scale by focusing on certain classes of assets;

profitable business model: e.g. addition of further business activities beyond critical functions
to increase the profitability of the bridge institution;

optimisation of the consideration: e.g. maximising the sales proceeds on divestiture by select-
ing an attractive transfer perimeter;

low risk profile: e.g. reduction of transfer items with a high risk profile in the transfer perimeter
in order to reduce the liquidity requirements of the bridge institution; and

minimization of implementation risks: e.g. reduction of the categories of non-performing
loans to a few categories in order to reduce the IT systems and applications required as well as

personnel requirements for an asset management company.

Within the same resolution strategy, the transfer perimeter can be adjusted in three ways (which

can also be combined):

6.8.4.

expand or narrow down the selection criteria (step 2);
extension or limitation of links to be protected (step 3);
expand or narrow down the transfer filters (step 5).

The adjustment must be repeated until all hard constraints are met, at least taking into account

the resolution objectives and the purpose of the transfer (iterative optimisation process).

6.8.5.

After the resolution entity has determined the final transfer portfolio, it must notify the resolu-

tion authority of the individual transfer items so that they can be taken into account in the resolution
order. The resolution order must clearly indicate to all parties concerned whether and in what form they
are affected by the transfer.

5 See EBA/GL/2015/05.



7.Resolution tools as asset deal

7.1. General preparations by the resolution entity

7.1.1. Technical/organisational structure: in order for the institution or group to be considered re-
solvable, it must be ensured that processes, systems and technical and human resources for implement-
ing the structural resolution tools (asset deal) are available at all times in the event of a crisis. In this re-
gard, the resolution entity must extend the “resolution-related governance” (principle 1.2 of the Minimum
requirements for resolvability) to include aspects specific to the resolution tool in planning and in the
event of a crisis.

7.1.2. External interconnectedness analysis: in order for the institution or group to be considered
resolvable, an external interconnectedness analysis for the resolution strategy to be implemented in ac-
cordance with 5.1.2. must be carried out during resolution planning and updated on an ongoing basis.

7.1.3. Internal interconnectedness analysis: in order for the institution or group to be considered
resolvable, an internal interconnectedness analysis for the resolution strategy to be implemented must
also be carried out during resolution planning and updated on an ongoing basis. In particular, the fol-
lowing challenges must be analysed and corresponding solution concepts developed and established for
the period before, during and after the resolution. Among other things, (i) interconnectedness within the
resolution entity and (ii) interconnectedness between the resolution entity and other entities in the reso-
lution group are analysed to the extent that they are relevant for the successful implementation of the
planned resolution strategy. In particular, interconnectedness between the core business areas and criti-
cal functions must be taken into account:

e economic interconnectedness (e.g. process chains for products and joint sales channels);
e operational interconnectedness (e.g. services, systems and applications and personnel);

e financial interconnectedness (e.g. guarantees granted and received, liabilities, collateral, loans,
liquidity management);

e corporate, commercial and tax law interconnectedness (e.g. profit transfer and/or control agree-
ments, letters of comfort, tax groups, commercial and prudential scope of consolidation, group
accounting).

7.1.4. Separation analysis: in order for the institution or group to be considered resolvable, a transfer
perimeter must be determined in the resolution planning using the separation analysis (principle 7.2 of
MaResolvability) in accordance with Chapter 6 based on the information available on the resolution
planning reference date, whereby simplifications in resolution planning are possible in consultation with
the resolution authority. The effects of future scenarios on the transfer perimeter must also be analysed.
When determining the transfer perimeter, hard and soft constraints must be taken into account in addi-
tion to the external and internal interconnectedness analysis. This includes, in particular, concepts for fi-
nancial and operational continuity, which in turn depend on the transfer perimeter, whereby it should be
noted that the design of the transfer perimeter can also have an influence on financial and operational
continuity.

Notwithstanding the possible simplifications in resolution planning, the resolution entity must establish a
technical and organisational infrastructure that enables the transfer perimeter to be adjusted at short
notice in the event of a crisis, taking into account a complete separation analysis (e.g. data on the pro-
tection provisions, selection criteria, transfer filters and the technical infrastructure for determining the



transfer units) and provides the resolution authority with all information relevant to decision-making for
the implementation of the asset deal.

7.1.5. Financial continuity: in order for the institution or group to be considered resolvable, it must
be ensured that financial continuity is always maintained in the event of resolution during and after the
implementation of the structural resolution tools (asset deal). For this purpose, the resolution entity must
extend principles 3.1 to 3.3 of the Minimum requirements for resolvability within the scope of resolution
planning to include aspects specific to the resolution tool in planning and in the event of a crisis.

In particular, (i) the solution concepts developed for the above interconnectedness and (ii) the transfer
perimeter must be integrated into the overall concept to ensure financial continuity and its imple-
mentation must be prepared by the system in the event of resolution. In the subsections 7.2., 7.3. and
7.4., the subjects of investigation specific to resolution tools are presented. The concept must be de-
signed in such a way that it can be specified in greater detail and promptly supplemented in the event of
a specific crisis. In addition to the requirements of the MaBail-in circular for implementing the write-
down and conversion (e.g. preparation of a new balance sheet, income statement, RWA and own funds
calculation), it must also be ensured for each structural resolution strategy (asset deal) that after the res-
olution, among other things

e the regulatory and economic capital and liquidity requirements for the seamless continuation
and maintenance of the transferred business can be determined at short notice and solutions
can be implemented with the acquiring legal entity; and

e the fulfilment of all financial obligations on the part of the acquiring legal entity can be guaran-
teed.

7.1.6. Operational continuity: in order for the institution or group to be considered resolvable, it
must be ensured that operational continuity is maintained at all times during and after the implementa-
tion of the structural resolution tools (asset deal). For this purpose, the resolution entity must extend
principles 4.1 to 4.6 of the Minimum requirements for resolvability within the scope of resolution plan-
ning to include aspects specific to the resolution tool in planning and in the event of a crisis.

In particular, (i) the solution concepts developed for the above interconnectedness and (ii) the transfer
perimeter must be integrated into the overall concept to ensure operational continuity and its imple-
mentation must be prepared on the system side in the event of resolution. In the subsections 7.2., 7.3.
and 7.4, the subjects of investigation specific to resolution tools are presented. The concept must be de-
signed in such a way that it can be specified in greater detail and promptly supplemented in the event of
a specific crisis.

7.1.7. Data and information provision: in order for the institution or group to be considered resolva-
ble, it must be ensured that appropriate management information systems and an appropriate technical
and organisational infrastructure are in place to successfully implement the resolution strategy in the
event of a crisis. For this purpose, the resolution entity must extend principles 5.1 to 5.3 of MaResolvabil-
ity within the scope of resolution planning to include aspects specific to the resolution tool in planning
and in the event of a crisis.

In particular, at the request of the resolution authorities, (i) the transfer perimeter must be determined
and (ii) granular data regarding the components of the transfer perimeter must be provided within 24
hours,'® so that the resolution authority can make informed decisions regarding segregation and present
the transfer items in the resolution order.'” The required information includes, among other things

16 The period between the cut-off date of the information and the resolution date should be as short as possible.

In addition, the management information systems must be sufficiently flexible to allow adjustments to the transferred transfer
perimeter after resolution (retransfers).
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e itemised list of all transfer items at the level of individual assets, liabilities and rights;

e data on the choice, selection and assessment of the transfer perimeter by the resolution author-
ity, especially:

o assignment of critical functions and core business areas to the transfer items;

o classification of the transfer items (e.g. type of asset/liability, information on the coun-
terparty and type of collateral);

o asset quality and risk indicators (e.g. categorisation as (non-)performing loans, risk-
weighted assets, collateral for loans extended);

o legal categorisation (e.g. applicable law and recognition of transfer powers pursuant to
section 107 of the SAG and any contractual impediments to transferability);

o visualisation of the existing links between the transfer items.

A concrete data model to support the separation analysis will be published in the following version of
this circular. By this date, the resolution authority will communicate specific requirements to the resolu-
tion entities concerned during the resolution planning process. It should also be noted that information
must be provided for the valuation in accordance with MaValuation and for the implementation of
WDCCl/bail-in in accordance with MaBail-in.

7.1.8. Crisis communication: in order for the institution or group to be considered resolvable, it must
be ensured that appropriate communication takes place during and after the implementation of the
structural resolution tools (asset deal). For this purpose, the resolution entity must expand principles 6.1
and 6.2 of the Minimum requirements for resolvability within the scope of resolution planning to include
aspects specific to the resolution tool in planning and in the event of a crisis. In particular, the disclosure
obligations in accordance with MAR must be addressed.' Other disclosure obligations in third countries
may also have to be taken into account.

7.1.9. Transfer playbooks: in order for the institution or group to be considered resolvable, it must be
ensured that the above-mentioned aspects and the special preparations (see sub-chapters 7.2., 7.3 and
7.4.) are documented in detail in a transfer playbook. The exact structure of the transfer playbook de-
pends on the respective resolution tool; the following sub-chapters contain suggested structures.

7.2. Special preparations for the sale of business (asset deal)

7.2.1. Overview: the preparations of the resolution entity in planning the resolution tool of the sale of
business (asset deal) focus in particular on (i) the separation analysis, (ii) the marketability analysis and
(iii) the operationalisation of the marketing process in the event of a crisis. It should also be noted that
the requirements for carrying out the resolution valuation in accordance with MaValuation and the
WDCCI power in accordance with MaBail-in must always be fulfilled.

7.2.2. Timetable: the duration of the marketing process is generally selected by the resolution au-
thority depending on the specific crisis situation and the size and complexity of the transfer item. In or-
der to enable efficient and effective resolution planning, the resolution authority bases the preparations
of the resolution entities on two exemplary scenarios, which the resolution entity uses as a guide when

18 See also BaFin's “Issuer Guideline”, as amended.



operationalising the planning of the sale of business tool in the planning. The details must be agreed
with the resolution authority as part of the resolution planning.

7.2.3.

(1) Longer planning horizon: this timetable covers a total period of three weeks and allows po-

tential acquirers and the valuer approximately 10 days for the due diligence and valuation, re-
spectively.

(2) Shortened planning horizon: this timetable covers a total period of four days (e.g. Thursday

to Sunday) and allows the potential acquirers and the valuer approximately 24 hours for the
due diligence and valuation respectively.

Separation analysis: in order for the institution or group to be considered resolvable, the fol-

lowing analyses in particular must be carried out in addition to the separation analysis in accordance
with subsection 7.1.4, which in turn are included as hard and soft constraints in the iterative determina-
tion of the final transfer perimeter:

7.2.4.

marketability analysis: the marketability of the transfer perimeter must be analysed. In particu-
lar, the analysis should take into account the strategic orientation, size and complexity, business
activities and business model, customer relationships, market concentration, market develop-
ment opportunities, distribution channels and geographical breakdown in relation to the exist-
ence of potentially suitable acquirers.

approach concerning potential acquirers: lists must be prepared regarding the universe of
potential acquirers from the perspective of the institution on the basis of the marketability anal-
ysis. The analysis should take into account the following aspects, among others: financial perfor-
mance (distributable funds, ability to raise capital, access to the capital market), transaction ex-
perience, affiliation with a group, competition law aspects, success of a qualifying holding pro-
cedure, need for authorisations and approvals in third countries, strategic considerations.

Preparations: in order for the institution or group to be considered resolvable, the following

specific preparations must be carried out in addition to the general preparations described in subsection

7.1

information memorandum: an information memorandum must be prepared and made availa-
ble to potential buyers in the virtual data room as part of the sales process in the event of a cri-
sis. In the context of a crisis, it must be updated or supplemented at short notice. The infor-
mation memorandum contains in a clear form all information that is material from the perspec-
tive of a potential acquirer (in particular information that is required to clearly identify the trans-
fer items and a brief description of the object of the sale, e.g. business units, core products and
customer focus, regional breakdown, market position and material legal entities) and compre-
hensively describes the resolution group and the background to the crisis. The exact content of
the information memorandum must be agreed with the resolution authority as part of the reso-
lution planning.

operation of VDR: as part of the realisation of the marketing process, the resolution entity is
responsible in particular for operating the VDR for potential purchasers and the valuer in the
event of a crisis. This also includes the managerial and content-related assumption of the struc-
tured question and answer process within the VDR for the potential acquirers and the valuer
separately in accordance with the MaValuation.

process plan: on the basis of the two exemplary timetables and in close coordination with the
resolution authority, the resolution entity must develop two process plans showing how the res-



olution entity will support the implementation of the sale of business tool (asset deal). In partic-
ular, it includes all relevant milestones, activities, interconnections, time specifications, responsi-
bilities and external dependencies.

d. retransfers: development of a concept for how any necessary retransfers can be technically op-
erationalised after resolution.

7.2.5. Transfer playbook: in order for the institution or group to be considered resolvable, a transfer
playbook must be drawn up that includes the general and specific preparations for the implementation
of the sale of business tool (asset deal). It should be noted that the instrument of the sale of business
can only be one resolution tool in a preferred or alternative resolution strategy." The resolution entity
must first determine which aspects are to be considered in which manuals, taking into account the over-
all resolution tools to be prepared, and create a corresponding overview of the manuals.”

The following table shows the proposed structure of the transfer playbook in the event of a sale of busi-
ness (asset deal), which can be modified and expanded in consultation with the resolution authority.

Table 4: Index transfer playbook sale of business (asset deal)

No. Description

1. Introduction

e  Purpose, objective and structure of the document
e  Brief description of the key elements of the resolution strategy (all envisaged instruments)
e  Key challenges of operationalising the resolution strategy

2. Description of the transfer

Purpose of the transfer and the resolution strategy?'
e  Resolution objectives at risk, e.g. ensuring the continuity of critical functions

2.1. . L . . e
e  Brief description of the transfer, e.g. sale of shares after change of legal form, consideration, recapitalisation e.g.
transfer of an asset surplus in combination with bail-in
2.2. Marketability analysis in accordance with 7.2.3. a.
Approach concerning potential acquirers in accordance with 7.2.3. b.
2.3. e Analysis of potential acquirers and justification
e  List of potential acquirers in the event of a crisis
24 Operation of virtual data room in accordance with 7.2.4 b. (if applicable, reference to the manual for the provision of

information in accordance with the MaValuation)

3. External interconnectedness analysis in accordance with part 7.1.2.

Interconnectedness and relationships between the resolution group and the rest of the group, if relevant
e  Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
3.1. implementing the resolution strategy
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

Interconnectedness and relationships between the resolution group and the network, if relevant
e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
3.2 implementing the resolution strategy
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

1% In addition, a resolution valuation is always a prerequisite for the application of a resolution tool.

20 For example, in certain cases it may be appropriate (1) to include governance and communication in separate manuals, (2) to
include the operation of the data room (also for potential acquirers) in full in the manual on the provision of information (in ac-
cordance with MaValuation) and/or (3) to present creditor participation in the case if a sale of the entity in a bail-in manual.

21 Contents of this part are to be documented based on the requirements of the resolution authority.



No. Description

Interconnectedness and relationships between the resolution group and other third parties, if relevant
e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
33. implementing the resolution strategy
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

4. Internal interconnectedness analysis in accordance with part 7.1.3.

Interconnectedness and relationships within the resolution entity
e  Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
4.1. implementing the resolution strategy
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

Interconnectedness and relationships between the resolution entity and other entities in the resolution group
e  Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
4.2. implementing the resolution strategy
e  Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

5. Determination of the transfer perimeter??

Purpose of the transfer and selection criteria

e  Purpose of the transfer

. Presentation of the selection criteria for the transfer items (or the criteria for non-selection), which were
determined in discussion with the resolution authority

e Description of the transfer items

e  Justification of the selection criteria against the background of the resolution objectives

5.1.

Protective provisions

e Identification and presentation (including justification) of which links fall under the applicable safeguards or —in
consultation with the resolution authority — the applicable protective provisions

e Assessment of the significance of the selected protective provisions for the resolution strategy and the impact

5.2. on the transfer perimeter (e.g. impact on the NPL ratio of the transfer perimeter)

e  Description of possible effects that arise because certain links are not protected (e.g. possible effects on
customer relationships)

e  Description of how the resolution entity determines the corresponding transfer units from the protective
provisions

Exclusion criteria / transfer filter
5.3. e  Presentation of any exclusion criteria to be taken into account (transfer filter) and justification
e Description/quantification of the transfer items affected by exclusion criteria

Hard constraints

e  Description of the hard constraints with regard to the transfer perimeter

e Analysis of compliance with the hard constraints

e  Quantification and description of the impact of necessary adjustments on the transfer perimeter

54.

Soft constraints
e Description of the soft constraints
5.5. e Analysis of the fulfilment of the soft constraints and decision (including justification) on possible resulting
adjustments to the transfer perimeter
e  Quantification and description of the effects of adjustments made on the transfer perimeter

Transfer perimeter
e Description of the characteristics of the transfer perimeter in accordance with the planning date
e Description of the items remaining in the resolution entity
5.6. e Description of the process and method with which the resolution entity calculates the transfer perimeter, can
update it at short notice and adapt it to changing circumstances
e Scenario analyses regarding necessary adjustments to the transfer perimeter, in particular due to changed
economic conditions and the implementation of restructuring measures

6. Operational aspects of implementation

22 Based on the typical procedure model presented in Chapter 6; deviations are possible in consultation with the resolution author-
ity.



No. Description

Management information systems and data
e  Presentation of the technical and organisational resources, how the special data requirements and information
6.1. relating to the implementation of an asset deal can be fulfilled
e Presentation of the technical and organisational resources, how the special data requirements and information
relating to the valuation and bail-in (if applicable in additional manuals) can be fulfilled

Ensuring financial continuity in accordance with 7.1.5 (reference to separate manual if necessary)
6.2. e Presentation of an overall solution concept for financial continuity in respect of transfer perimeters
e  Reference to any outsourced aspects, e.g. FMI contingency plans, bail-in manuals

Ensuring operational continuity in accordance with 7.1.6 (reference to separate manual if necessary)
6.3. e  Presentation of an overall solution concept for operational continuity in respect of transfer perimeters
e  Reference to any outsourced aspects, e.g. FMI contingency plans, bail-in manuals

Where applicable, ensuring the implementation of WDCCl/bail-in (reference to bail-in manual in accordance with

64 MaBail-in, if applicable)

7. Retransfers

Operationalisation of retransfers; presentation of a concept for how possible retransfers can be operationalised
following resolution

8. Crisis communication

8.1. Communication plan in accordance with Principle 6.1 (reference to own communication manual if applicable)

Governance for communication in accordance with principle 6.2 (reference to own communication manual if

82. applicable)

9. Governance and process plan in the event of a crisis

Governance for implementing the instrument in accordance with 5.1.1 (reference to own governance manual if

o1 applicable)

9.2. Process plan (combined with process plans for other resolution tools, e.g. bail-in, if applicable)

10. Open points and challenges

10.1. Open points/challenges/solution concepts regarding the external interconnectedness analysis
10.2. Open points/challenges/solution concepts regarding the internal interconnectedness analysis
10.3. Open points/challenges/solution concepts regarding the determination of the transfer perimeter
104. Open points/challenges/solution concepts regarding management information systems and data
10.5. Open points/challenges/solution concepts regarding financial continuity

10.6. Open points/challenges/solution concepts relating to operational continuity

10.7. Other open points/challenges/solution concepts

11. Annexes

11.1. Contact list
11.2. Information memorandum in accordance with 7.2.4. a.
11.3. Detailed process plan for both schedules

11.4. Detailed list of transfer items




7.3. Special preparations for the bridge institution (asset deal)

7.3.1. Overview: the preparations of the resolution entity in planning the resolution tool of the bridge
institution (asset deal) focus in particular on (i) the separation analysis and (ii) ensuring financial and op-
erational continuity after the resolution. It should also be noted that the requirements for carrying out a
resolution valuation in accordance with MaValuation and the WDCCI power in accordance with MaBail-in
must always be fulfilled.

7.3.2. Timetable: the time frame for the implementation of the resolution measure is selected by the
resolution authority depending on the specific crisis situation and the size and complexity of the resolu-
tion group in resolution. In order to enable efficient resolution planning, the resolution authority sets a
total time frame of two weeks as the basis for the preparations in the context of resolution planning. This
takes into account the fact that a large part of the necessary measures can already be prepared in ad-
vance (e.g. indicative determination of the transfer perimeter, systemic and operational separation, con-
cept for operational and financial continuity, etc.).

7.3.3. Separation analysis: in order for the institution or group to be considered resolvable, the fol-
lowing analyses in particular must be carried out as part of the separation analysis in accordance with
subsection 7.1.4, which in turn are included as secondary conditions (e.g. on financial and operational
continuity) in the iterative determination of the final transfer perimeter:

a. Profitability: analysis of the transfer perimeter with regard to the following aspects and prepa-
ration of a concept for implementation during the resolution. The concepts must be designed in
such a way that they can be specified in greater detail and promptly supplemented in the event
of a specific crisis:

o definition of the business model (e.g. core business areas, products, organisation (e.g.
structure, complexity, processes), key subsidiaries (domestic and foreign) and geo-
graphical distribution (e.g. national/international, focus on specific countries);

o assessment of the viability/sustainability of the business model (e.g. analysis of the
business environment (e.g. markets, competitors), quantitative/qualitative business
model analysis, assessment of the viability of the business model (e.g. risk profiles, fu-
ture viability of products, earnings power, refinancing capability), assessment of the
sustainability of the strategy (e.g. further growth opportunities).

b. Regulatory requirements: analysis of the transfer perimeter with regard to the following as-
pects and preparation of a concept for implementation during the resolution. The concepts
must be designed in such a way that they can be specified in greater detail and promptly sup-
plemented in the event of a specific crisis:

o creation of an inventory of business activities requiring authorisation in Germany, in
other EEA countries, in third countries (agreements with third countries within the
meaning of section 167 of the SAG);

o assessment of capital requirements in particular selection of risk measurement
method and RWA estimate for the bridge institution, calculation of resulting capital re-
quirements, indicative capital planning;

o assessment of liquidity requirements in particular calculation of the resulting liquidity
requirements, indicative liquidity planning;

o assessment reporting requirements in particular preparation of an inventory of ex-
pected notifications and identification/elimination of possible impediments;



o description of the conditions for maintaining access to investor compensation
schemes and deposit guarantee schemes and removal of impediments in the event of
resolution.

Financial continuity: analysis of the transfer perimeter with regard to the following aspects and
preparation of a concept for implementation during the resolution. The concepts must be de-
signed in such a way that they can be specified in greater detail and promptly supplemented in
the event of a specific crisis:

o development of a concept of the initial capital requirements taking into account the
supervisory requirements and economic necessities and, if envisaged, the WDCCl/bail-
in effect;

o development of a concept for initial liquidity resources taking into account the super-
visory requirements and economic necessities, analysing the matching maturities and, if
necessary, proposing an order to extend the maturity of certain liabilities in the resolu-
tion order;

o development of refinancing strategy in particular content and time analysis as well as
quantification of necessary refinancing measures after the resolution, development of a
concept for the independent financing of the bridge institution (in particular presenta-
tion of the refinancing channels), analysis of required access to money and capital mar-
kets (including necessary licences and memberships);

o development of a hedging concept to hedge interest rate and currency risks, in partic-
ular identification of the relevant hedging tools (based on the bank's existing hedging
strategy), identification of the necessary access to financial market infrastructures, prep-
aration of an approach for ongoing risk management and hedging;

o preparation of a rating concept, in particular estimation of the rating requirements af-
ter resolution, preparation of the necessary rating processes (in particular identification
of the required information and application processes), rating assessment against the
background of the transfer perimeter and the planned capitalisation as well as prepara-
tion of a concept for the updating and implementation once in resolution;

o development of an accounting concept in particular, analysis and verification of ac-
counting standards and the scope of consolidation under commercial law, analysis of
the accounting consequences of the transfer (e.g. disclosure of hidden reserves and lia-
bilities, options for transfer values, necessity of closing and partial balance sheets),
preparation of a concept for posting the transfer, for commissioning an audit of a capi-
tal increase through contributions in kind, for preparing and auditing a partial balance
sheet (“Teilbilanz") in resolution.

o development of a tax concept in particular, analysis and quantification of the tax impli-
cations of the transfer (income tax, sales tax, real estate transfer tax, tax groups, for-
eign-based permanent establishments, etc.), presentation of planned tax structuring
measures and exercise of tax options in the event of transfer, presentation of the effects
of the resolution action.

Operational continuity: analysis of the transfer perimeter with regard to the following aspects
and preparation of a concept for implementation during the resolution. The concepts must be
designed in such a way that they can be specified in greater detail and promptly supplemented
in the event of a specific crisis:



7.3.4.

development of an approach to the operational and organisational structure in par-
ticular creation and documentation of the target operating model for transfer perime-
ters in compliance with supervisory requirements (e.g. KWG, MaRisk), creation of re-
quirement profiles for each department to fill vacant positions and creation of a con-
cept for updating and implementing this in resolution;

development of a concept for management and servicing in particular, identification
and analysis of existing contractual relationships and new relationships between the
transfer perimeter and both the legacy institution and a third party (based on the inter-
nal and external interconnectedness analysis), elimination of transfer obstacles (e.g. lack
of transferability, third country law), adjustment of old and creation of new service
agreements, consideration of supervisory requirements to be observed for the out-
sourcing of services (e.g. from MaRisk), ensuring the multi-client capability of the rele-
vant IT systems and applications;

development of a personnel concept in particular identification of the decision-makers
and specialists for each business unit, estimation of the employee capacity required for
proper business operations for each business area, identification of the types of con-
tracts, collective agreements, pension obligations and existing legal risks/lawsuits with a
labour law background that exist in the entity, preparation of a list of possible incentive
and retention measures to avoid redundancies, development of a communication and
information concept for employees and identification of the persons primarily responsi-
ble for communication, identification of the contact persons in Human Resources and
the contact persons for clarifying technical issues, decision on how to deal with pension
obligations, contact persons to clarify technical issues, decision on how to deal with
pension obligations.

Marketing strategy: analysis of the marketability of the bridge institution or its assets, liabilities
and legal relationships (transfer perimeter), in particular an explanation of how the marketing or
liquidation of the bridge institution could be achieved within the meaning of section 129 of the
SAG. Among other things, the characteristics of the objects of sale (strategic orientation, size,
etc.) and the universe of potential buyers must be taken into account.??

Preparations: in order for the institution or group to be considered resolvable, the following

specific preparations must be carried out in addition to the general preparations described in subsection

7.1:

7.3.5.

creation of a schedule: based on the exemplary timetable and in close coordination with the
resolution authority, the resolution entity must develop a process plan that shows how the reso-
lution entity will support the implementation of the bridge institution tool (asset deal). In partic-
ular, it includes all relevant milestones, activities, interconnections, time specifications, responsi-
bilities and external dependencies.

re-transfers: development of a concept for how any necessary retransfers can be technically
operationalised after resolution.

Transfer playbook: in order for the institution or group to be considered resolvable, a transfer

playbook must be drawn up that includes the general and specific preparations for the implementation
of the bridge institution. It must be taken into account here that the bridge institution can only be one

2 See also Parts 5.2.3.aand 5.2.3. b.



resolution tool in a preferred or alternative resolution strategy.?* The resolution entity must first deter-
mine which aspects are to be considered in which manuals, taking into account the overall resolution
tools to be prepared, and create a corresponding overview of the manuals.?

The following table shows the proposed structure of the transfer playbook for the case of the bridge in-
stitution (asset deal), which can be modified and expanded in consultation with the resolution authority.

Table 5: Index transfer playbook bridge institution (asset deal)

No. Description

1. Introduction

e  Purpose, objective and structure of the document
e  Brief description of the key elements of the resolution strategy (all envisaged instruments)
e  Key challenges of operationalising the resolution strategy

2. Description of the transfer

Purpose of the transfer and the resolution strategy?®
e Resolution objectives at risk, e.g. ensuring the continuity of critical functions
2.1. e Brief description of the transfer, e.g. sale of shares after change of legal form, consideration, capitalisation e.g.
transfer of an asset surplus
e  Target structure of the bridge institution

Marketing strategy for the bridge institution
e Profitability analysis of the bridge institution in accordance with 7.3.3. a
2.2. e  Explanation of how the marketing/liquidation of the bridge institution is to be achieved within the meaning of
section 129 of the SAG
e  Feasibility analysis with regard to the marketing strategy in accordance with 7.3.3. e

3. External interconnectedness analysis in accordance with part 7.1.2.

Interconnectedness and relationships between the resolution group and the rest of the group, if relevant
e  Presentations and analysis of the material interconnectedness in the specified categories and the challenges in

3.1. implementing the resolution strategy
e  Development of solution concepts with regard to possible challenges of the material interconnectedness in the

implementation of the resolution strategy

Interconnectedness and relationships between the resolution group and the network, if relevant
e  Presentations and analysis of the material interconnectedness in the specified categories and the challenges in

3.2 implementing the resolution strategy
e  Development of solution concepts with regard to possible challenges of the material interconnectedness in the

implementation of the resolution strategy

Interconnectedness and relationships between the resolution group and other third parties, if relevant
e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in

33 implementing the resolution strategy
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the

implementation of the resolution strategy

4. Internal interconnectedness analysis in accordance with part 7.1.3.

Interconnectedness and relationships within the resolution entity
e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in

4.1. implementing the resolution strategy
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the

implementation of the resolution strategy

2 In addition, a resolution valuation is always a prerequisite for the application of a resolution tool.

2 For example, in certain cases it may be appropriate (1) to include governance and communication in separate manuals, (2) to
include the operation of the data room (also for potential acquirers) in full in the manual on the provision of information (in ac-
cordance with MaValuation) and/or (3) to present creditor participation in the case if a sale of the entity in a bail-in manual.

26 Contents of this part are to be documented based on the requirements of the resolution authority.



No. Description

Interconnectedness and relationships between the resolution entity and other entities in the resolution group
e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
4.2. implementing the resolution strategy
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

5. Determination of the transfer perimeter?”

Purpose of the transfer and selection criteria

e Purpose of the transfer

. Presentation of the selection criteria for the transfer items (or the criteria for non-selection), which were
determined in discussion with the resolution authority

e Description of the transfer items

e Justification of the selection criteria against the background of the resolution objectives

5.1.

Protective provisions

e ldentification and presentation (including justification) of which links fall under the applicable safeguards or —in
consultation with the resolution authority — the applicable protective provisions

e Assessment of the significance of the selected protective provisions for the resolution strategy and the impact

5.2. on the transfer perimeter (e.g. impact on the NPL ratio of the transfer perimeter)

e Description of possible effects that arise because certain links are not protected (e.g. possible effects on
customer relationships)

e  Description of how the resolution entity determines the corresponding transfer units from the protective
provisions

Exclusion criteria
5.3. . Presentation of any exclusion criteria to be taken into account (transfer filter) and justification
e Description/quantification of the transfer items affected by exclusion criteria

Hard constraints

e  Description of the hard constraints with regard to the transfer perimeter

e Analysis of compliance with the hard constraints

e Quantification and description of the impact of necessary adjustments on the transfer perimeter

54.

Soft constraints
e Description of the soft constraints
5.5. e Analysis of the fulfilment of the soft constraints and decision (including justification) on possible resulting
adjustments to the transfer perimeter
e Quantification and description of the effects of adjustments made on the transfer perimeter

Transfer perimeter
e  Description of the characteristics of the transfer perimeter based on the planning date
e  Description of the items remaining in the resolution entity
5.6. e Description of the process and method with which the resolution entity calculates the transfer perimeter, can
update it at short notice and adapt it to changing circumstances
e Scenario analyses regarding necessary adjustments to the transfer perimeter, in particular due to changed
economic conditions and the implementation of restructuring measures

6. Operational aspects of implementation

Management information systems and data
6.1. e Presentation of the technical and organisational resources, how the special data requirements and information
relating to the implementation of an asset deal can be fulfilled

Regulatory requirements in accordance with Part 7.3.3. b

e List of authorisations required in Germany, the European Economic Area and third countries

e  Presentation of how the required authorisations can be obtained at short notice and how transitional periods
can be bridged (in particular with the help of section 119 of the SAG)

e Presentation of the liquidity and capital requirements that the supervisory and resolution authorities place on
the bridge institution (after coordination with the resolution authority) and how these will be met (e.g. with
regard to LCR and total capital ratio)

e  Explanation of how required memberships of the bridge institution in guarantee schemes can be ensured

6.2.

27 Based on the typical procedure model presented in Chapter 6; deviations are possible in consultation with the resolution author-
ity.



No.

Description

Ensuring financial continuity in accordance with 7.1.5. in compliance with 7.3.3. c (reference to separate manual if
necessary)

6.3. . . ' . Lo -
e  Presentation of an overall solution concept for financial continuity in respect of transfer perimeters
e  Reference to any outsourced aspects if applicable, e.g. FMI contingency plans, bail-in manual
Initial capital requirement
a) . Presentation of the analysis
e Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Initial liquidity requirement
b) . Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Liquidity plan
) . Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Refinancing strategy of the bridge institution
d) . Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Hedging concept of the bridge institution
e) . Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Rating of the bridge institution
f) . Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Accounting
9) e  Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Taxes
h) e  Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Ensuring operational continuity in accordance with 7.1.5. in compliance with 7.3.3. d (reference to separate manual if
64 necessary)
o e  Presentation of an overall solution concept for operational continuity in respect of transfer perimeters
e  Reference to any outsourced aspects if applicable, e.g. FMI contingency plans, bail-in manual
Operational organisation
a) e  Presentation of the analysis.
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Staff
b) e  Presentation of the analysis
e Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Pension obligations
o) e Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
6.5 Where applicable, ensuring the implementation of WDCCl/bail-in (reference to bail-in manuals in accordance with

MaBail-in, if applicable)

7. Retransfers

Operationalisation of retransfers; presentation of a concept for how possible retransfers can be operationalised
following resolution

8. Crisis communication

8.1.

Communication plan in accordance with Principle 6.1 (reference to own communication manual if applicable)

8.2.

Governance for communication in accordance with principle 6.2 (reference to own communication manual if
applicable)

9. Governance and process plan in the event of a crisis



No. Description

Governance for implementing the instrument in accordance with 5.1.1 (reference to own governance document if

91 applicable)

9.2. Process plan (combined with process plans for other resolution tools, e.g. bail-in, if applicable)

10. Open points and challenges

10.1. Open points/challenges/solution concepts regarding the external interconnectedness analysis
10.2. Open points/challenges/solution concepts regarding the internal interconnectedness analysis
10.3. Open points/challenges/solution concepts regarding the determination of the transfer perimeter
104. Open points/challenges/solution concepts regarding management information systems and data
10.5. Open points/challenges/solution concepts regarding regulatory requirements

10.6. Open points/challenges/solution concepts regarding financial continuity

10.7. Open points/challenges/solution concepts relating to operational continuity

10.8. Other open points/challenges/solution concepts

11. Annexes

11.1. Contact list

11.2. Detailed process plan

11.3. Detailed list of transfer items




7.4. Special preparations for the asset management company

7.4.1. Overview: the preparations of the resolution entity in planning the resolution tool of the asset
management company (asset deal) focus in particular on (i) the separation analysis and (ii) ensuring the
financial and operational continuity of the asset management company after the resolution. However,
while the liquidation of the transferring legal entity must generally be assumed when applying the
bridge institution and the sale of business in the asset deal, it must be taken into account when ensuring
the financial and operational continuity of the asset management company that the transferring legal
entity continues to exist and that its financial and operational continuity must also be ensured. It should
also be noted that the requirements for carrying out a resolution valuation in accordance with MaValua-
tion and the WDCCI power in accordance with MaBail-in must always be fulfilled.

7.4.2. Timetable: the time frame for the implementation of the resolution measure is selected by the
resolution authority depending on the specific crisis situation and the size and complexity of the resolu-
tion group in resolution. In order to enable efficient resolution planning, the resolution authority sets a
total time frame of two weeks as the basis for the preparations in the context of resolution planning. This
takes into account the fact that a large part of the necessary measures can already be prepared in ad-
vance (e.g. indicative determination of the transfer perimeter, systemic and operational separation, con-
cept for operational and financial continuity, etc.).

7.4.3. Separation analysis: in order for the institution or group to be considered resolvable, the fol-
lowing analyses in particular must be carried out as part of the separation analysis in accordance with
sub-chapter 7.1.4, which in turn are included in the iterative determination of the final transfer perimeter
as secondary conditions (e.g. via the financial and operational continuity of the asset management com-

pany)

a. Profitability: analysis of the transfer perimeter with regard to the following aspects and prepa-
ration of a concept for implementation during the resolution. The concepts must be designed in
such a way that they can be specified in greater detail and promptly supplemented in the event
of a specific crisis:

o development of a dismantling and risk strategy in particular presentation of the
transfer perimeter, the risks involved and the assumptions regarding the development
of the relevant market drivers, specifications regarding the type and structure of the
wind-down activities and definition of the risk preference for dealing with the material
risks, presentation of market-related and organisational measures to limit risks.

o creation of a wind-down concept in particular on the basis of the wind-down strategy,
implementation of a planning calculation, evaluation of the wind-down and risk strat-
egy, determination of the amount of equity and liquidity required.

b. Regulatory requirements: analysis of the transfer perimeter and creation of a concept regard-
ing regulatory requirements. The concept must be designed in such a way that it can be
promptly specified in greater detail in the event of a specific crisis. In particular, whether the as-
set management company is a regulated or non-regulated unit based on the transfer perimeter.
If the transfer perimeter requires a regulated unit, the requirements according to 7.3.3. b must
be fulfilled.

c. Financial continuity: analysis of the transfer perimeter with regard to the following aspects and
preparation of a concept for implementation during the resolution. The concepts must be de-
signed in such a way that they can be specified in greater detail and promptly supplemented in
the event of a specific crisis:



o development of a concept of the initial capital requirements taking into account eco-
nomic necessities (and, if applicable, supervisory requirements) and, if envisaged, the
bail-in effect;

o development of a concept for initial liquidity resources taking into account economic
necessities (and, if applicable, supervisory requirements), analysing the matching of ma-
turities and, if necessary, proposing an order to extend the maturity of certain liabilities
in the resolution order;

o development of a refinancing strategy in particular content and time analysis as well
as quantification of necessary refinancing measures after resolution, development of a
concept for independent financing (in particular presentation of refinancing channels),
analysis of required access to money and capital markets (including necessary authori-
sations and memberships as well as prerequisites);

o development of a hedging concept to hedge interest rate and currency risks, in partic-
ular identification of the relevant hedging tools (based on the bank's existing hedging
strategy), identification of the necessary access to financial market infrastructures, crea-
tion of a concept for ongoing risk management and hedging;

o preparation of a rating concept, in particular estimation of the rating requirements af-
ter resolution, preparation of the necessary rating processes (in particular identification
of the required information and application processes), rating assessment against the
background of the transfer perimeter and the planned capitalisation as well as prepara-
tion of a concept for the updating and implementation once in resolution;

o development of an accounting concept in particular, analysis and verification of ac-
counting standards and the scope of consolidation under commercial law, analysis of
the accounting consequences of the transfer (e.g. disclosure of hidden reserves and lia-
bilities, options for transfer values, need for closing and partial balance sheets (“Teil-
bilanzen)), preparation of a concept for posting the transfer, for commissioning an audit
of a capital increase through contributions in kind, for preparing and auditing a partial
balance sheet in resolution;

o development of a tax concept in particular, analysis and quantification of the tax impli-
cations of the transfer (income tax, sales tax, real estate transfer tax, consolidated tax
groups, foreign-based permanent establishments, etc.), presentation of planned tax
structuring measures and exercise of tax options on transfer, presentation of the effects
of the resolution action.

Operational continuity: analysis of the transfer perimeter with regard to the following aspects
and preparation of a concept for implementation during the resolution. The concepts must be
designed in such a way that they can be specified in greater detail and promptly supplemented
in the event of a specific crisis:

o development of a concept for the operational and organisational structure, in par-
ticular creation and documentation of the target operating model for the transfer pe-
rimeter in compliance with supervisory requirements (e.g. KWG, MaRisk), creation of
requirement profiles for each resort to fill vacant positions and creation of an approach
for updating and implementing this in resolution;

o development of a concept for management and servicing in particular, identification
and analysis of existing contractual relationships and new relationships between the



transfer perimeter and both the legacy institution and third parties (based on the inter-
nal and external interconnectedness analysis), elimination of transfer obstacles (e.g. lack
of transferability, third country law), adjustment of old and creation of new service
agreements, consideration of supervisory requirements to be observed for the out-
sourcing of services (e.g. from MaRisk), ensuring the multi-client capability of the rele-
vant IT systems and applications;

o development of a personnel concept in particular identification of the decision-maker
and the specialists for each business unit, estimation of the employee capacity required
for proper business operations for each business area, identification of the types of
contracts, collective agreements and pension obligations existing in the entity, prepara-
tion of a list of possible incentive and retention measures to avoid redundancies, devel-
opment of a communication and information concept for employees and identification
of the persons primarily responsible for communication, identification of the contact
persons in Human Resources and the contact persons for clarifying technical issues, de-
cision on how to deal with pension obligations, drafting of blank contracts for the
granting of the power of procuration/other authorisations necessary for the implemen-
tation of operations.

7.4.4. Preparations: in order for the institution or group to be considered resolvable, the following
specific preparations must be carried out in addition to the general preparations described in subsection

7.1:

7.4.4.

process plan: based on the exemplary timetable and in close coordination with the resolution
authority, the resolution entity must develop a process plan that shows how the resolution en-
tity will support the implementation of the asset management company tool. In particular, it in-
cludes all relevant milestones, activities, interconnections, time specifications, responsibilities
and external dependencies.

financial and operational continuity of the transferring legal entity: in order for the institu-
tion or group to be considered resolvable, it must be ensured that financial and operational
continuity in the event of resolution is also maintained at all times for the transferring legal en-
tity during and after the implementation of the structural resolution tools (asset deal).

retransfers: development of a concept for how any necessary retransfers can be technically op-
erationalised after resolution.

Transfer playbook: in order for the institution or group to be considered resolvable, a transfer

playbook must be drawn up that includes the general and specific preparations for the implementation
of the asset management company. It must be taken into account here that the asset management com-
pany can only be one resolution tool in a preferred or alternative resolution strategy.?® The resolution
entity must first determine which aspects are to be considered in which manuals, taking into account the
overall resolution tools to be prepared, and create a corresponding overview of the manuals.®

The following table shows the proposed structure of the transfer playbook for the case of the asset man-
agement company, which can be modified and expanded in consultation with the resolution authority.

28 |n addition, a resolution valuation is always a prerequisite for the application of a resolution tool.

2 For example, in certain cases it may be appropriate (1) to include governance and communication in separate manuals, (2) to
include the operation of the data room (also for potential acquirers) in full in the manual on the provision of information (in ac-
cordance with MaValuation) and/or (3) to present creditor participation in the case if a sale of the entity in a bail-in manual.



Table 6: Index transfer playbook asset management company

No. Description

1. Introduction

e  Purpose, objective and structure of the document
e  Brief description of the key elements of the resolution strategy (all envisaged instruments)
e Key challenges of operationalising the resolution strategy

2. Description of the transfer

Purpose of the transfer and the resolution strategy3°

e  Resolution objectives at risk, e.g. ensuring the continuity of critical functions

e  Brief description of the transfer, e.g. sale of shares after change of legal form, consideration, capitalisation e.g.
transfer of an asset surplus in combination with bail-in

2.1

Wind-down strategy and wind-down plan in accordance with 7.4.3. a
2.2. e  Presentation and explanation of the wind-down and risk strategy
e  Presentation and explanation ensuring short-term adaptation and implementation in resolution

3. External interconnectedness analysis in accordance with Part 7.1.2.

Interconnectedness and relationships between the resolution group and the rest of the group, if relevant
e  Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
3.1. implementing the resolution strategy
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

Interconnectedness and relationships between the resolution group and the network, if relevant
e  Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
3.2. implementing the resolution strategy
e  Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

Interconnectedness and relationships between the resolution group and other third parties, if relevant
e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
33. implementing the resolution strategy
e  Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

4. Internal interconnectedness analysis in accordance with Part 7.1.3.

Interconnectedness and relationships within the resolution entity
e Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
4.1. implementing the resolution strategy.
e Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy.

Interconnectedness and relationships between the resolution entity and other entities in the resolution group
e  Presentations and analysis of the material interconnectedness in the specified categories and the challenges in
4.2. implementing the resolution strategy
e  Development of solution concepts with regard to possible challenges of the material interconnectedness in the
implementation of the resolution strategy

5. Determination of the transfer perimeter3’

Purpose of the transfer and selection criteria

e  Purpose of the transfer

. Presentation of the selection criteria for the transfer items (or the criteria for non-selection), which were
determined in discussion with the resolution authority

e  Description of the transfer items

e Justification of the selection criteria against the background of the resolution objectives

5.1.

30 Contents of this part are to be documented based on the requirements of the resolution authority.
31 Based on the typical procedure model presented in Chapter 6; deviations are possible in consultation with the resolution author-

ity.



No. Description
Protective provisions
e Identification and presentation (including justification) of which links fall under the applicable safeguards or —in
consultation with the resolution authority — the applicable protective provisions
e Assessment of the significance of the selected protective provisions for the resolution strategy and the impact
5.2. on the transfer perimeter (e.g. impact on the NPL ratio of the transfer perimeter)
e  Description of possible effects that arise because certain links are not protected (e.g. possible effects on
customer relationships)
e Description of how the resolution entity determines the corresponding transfer units from the protective
provisions
Exclusion criteria
5.3. . Presentation of any exclusion criteria to be taken into account (transfer filter) and justification
e Description/quantification of the transfer items affected by exclusion criteria
Hard constraints
54 e Description of the hard constraints with regard to the transfer perimeter
o e Analysis of compliance with the hard constraints
e Quantification and description of the impact of necessary adjustments on the transfer perimeter
Soft constraints
e Description of the soft constraints
5.5. e Analysis of the fulfilment of the soft constraints and decision (including justification) on possible resulting
adjustments to the transfer perimeter
e Quantification and description of the effects of adjustments made on the transfer perimeter
Transfer perimeter
e Description of the characteristics of the transfer perimeter based on the planning date
e  Description of the items remaining in the resolution entity
5.6. e Description of the process and method with which the resolution entity calculates the transfer perimeter, can

update it at short notice and adapt it to changing circumstances
e Scenario analyses regarding necessary adjustments to the transfer perimeter, in particular due to changed
economic conditions and the implementation of restructuring measures

6. Operational aspects of implementation

Management information systems and data

6.1. e  Presentation of the technical and organisational resources, how the special data requirements and information
relating to the implementation of an asset deal can be fulfilled
Regulatory requirements in accordance with Part 7.4.3. b
e List of authorisations required in Germany, the European Economic Area and third countries
e  Presentation of how the required authorisations can be obtained at short notice and how transitional periods
6.2 can be bridged (in particular with the help of section 119 of the SAG)

- e  Presentation of the liquidity and capital requirements that the supervisory and resolution authorities place on
the bridge institution (after coordination with the resolution authority) and how these will be met (e.g. with
regard to LCR and total capital ratio)

e  Explanation of how required memberships of the bridge institution in guarantee schemes can be ensured
Ensuring financial continuity in accordance with 7.1.5. in compliance with 7.4.3. ¢ (reference to separate manual if
necessary)
63. e  Presentation of an overall solution concept for financial continuity in respect of transfer perimeters

e  Reference to any outsourced aspects, e.g. FMI contingency plans, bail-in manuals
Initial capital requirement

a) e Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Initial liquidity requirement

b) e  Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Liquidity plan

o) e Presentation of the analysis

e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution



No.

Description

Refinancing strategy

d) . Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Hedging concept

e) . Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Credit rating

f) . Presentation of the analysis
e Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Accounting

9) e  Presentation of the analysis
e Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Taxes

h) e  Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Ensuring operational continuity in accordance with 7.1.6. in compliance with 7.3.3. d (reference to separate manual if

64 necessary)

o e Presentation of an overall solution concept for operational continuity in respect of transfer perimeters
e  Reference to any outsourced aspects, e.g. FMI contingency plans, bail-in manuals
Operational organisation

a) . Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Staff

b) e  Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution
Pension obligations

) e  Presentation of the analysis
e  Solution concept and ensuring the adjustment at short notice as well as implementation after resolution

65 Where applicable, Ensuring the implementation of WDCCl/bail-in (reference to bail-in manual in accordance with

MaBail-in, if applicable)

7. Retransfers

Operationalisation of retransfers; presentation of a concept for how possible retransfers can be operationalised
following resolution

8. Crisis communication

8.1.

Communication plan in accordance with principle 6.1 (reference to own communication manual if applicable)

8.2.

Governance for communication in accordance with principle 6.2 (reference to own communication manual if
applicable)

9. Governance and process plan in the event of a crisis

9.1.

Governance for implementing the instrument in accordance with 5.1.1 (reference to own governance document if
applicable)

9.2.

Process plan (combined with process plans for other resolution tools, e.g. bail-in, if applicable)

10. Open points and challenges

10.1. Open points/challenges/solution concepts regarding the external interconnectedness analysis
10.2. Open points/challenges/solution concepts regarding the internal interconnectedness analysis
10.3. Open points/challenges/solution concepts regarding the determination of the transfer perimeter
104. Open points/challenges/solution concepts regarding management information systems and data
10.5. Open points/challenges/solution concepts regarding regulatory requirements

10.6. Open points/challenges/solution concepts regarding financial continuity

10.7. Open points/challenges/solution concepts relating to operational continuity

10.8 Other open points/challenges/solution concepts

11. Annexes



No. Description

11.1. Contact list

11.2. Detailed process plan

11.3. Detailed list of transfer items




Annex I - Glossary

Asset deal Transfer of assets, liabilities and rights of the resolution entity.

Bail-in tool Bail-in tool within the meaning of Article 27 of the SRMR and the
creditor participation tool within the meaning of section 90 of the
SAG.

Group entity Entities within the meaning of Article 2(1) No 31 of the BRRD in con-

junction with Article 3(2)(1) of the SRMR or section 2 (3) no. 30 in
conjunction with section 1 (1) no. 3 of the SAG.

Institution

CRR credit institution or investment firm that is covered by the
scope of application in accordance with section 1 of the German Re-
covery and Resolution Act (SAG).

Relevant capital instruments

Relevant capital instruments within the meaning of Article 3(1)
No 51 of the SRMR and section 2 (2) of the SAG.

Resolution authority

German Federal Financial Supervisory Authority, BaFin, in its func-
tion as resolution authority in accordance with section 3 (1) of the
SAG.

Resolution entity

see no. 3.2.2.

Resolution group

see no. 3.2.3.

Resolution strategy

A resolution strategy is the package of resolution measures envis-
aged in a resolution plan or group resolution plan.

Share deal

Transfer of shares in the resolution entity.

Structural resolution tool

Resolution tool that provides for the transfer of shares or assets, lia-
bilities and rights within the meaning of Article 24(1), Article 25(1) or
Article 26(1) of the SRMR or section 107 of the SAG.

Transfer perimeter

All of the assets, liabilities and rights envisaged for transfer as part
of an asset deal.

Valuer

“Valuer” refers to either the independent valuer within the meaning
of Article 38 of the Commission Delegated Regulation (EU)
2016/1075 or the resolution authority, if it performs a preliminary
valuation in accordance with Article 20(3) in conjunction with (10) in
conjunction with the fourth subparagraph of Article 7(3) of the
SRMR or section 74 of the SAG.

WDCCI power

Power to implement write-down and conversion of relevant capital
instruments within the meaning of Article 21 of the SRMR or WDCCI
power within the meaning of section 89 of the SAG.



