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Resolution planning: Category 3 debrief   

Overview 

The Federal Reserve and the FDIC recently released the public portions of 115 Category 3 institutions’ 
first resolution plans.1 As was true with the earlier filers, the public portions offer only a peek into the 
full resolution plans of each of these organizations.  

Category 3 contains the largest number and most diverse group of resolution plan filers. Of the 115 
total institutions in Category 3, there were 18 US based companies and 97 Foreign Banking 
Organizations (“FBOs”) representing 29 different countries. 

Particularly striking across the Category 3 US plans is the consistency of resolution strategies. Most 
filers articulated one of two preferred strategies, depending on whether or not they had to file a plan 
for their covered insured depository institutions (“CIDIs”) in addition to their bank holding company. 
Most filers without a CIDI indicated that their material entities (“ME”) would be liquidated either 
through the US bankruptcy court or other applicable regime. However, every Category 3 filer with a 
CIDI indicated that its primary strategy for its CIDI(s) was an immediate purchase and assumption 
(“P&A”) to a single buyer after passing through receivership. In each of these cases, the alternative to 
the preferred strategy was the creation of a bridge bank followed by a delayed P&A to a single buyer. 
In addition, about half of the filers with a CIDI added an alternate third strategy consisting of a “sale 
in parts,” often including the sale of the branch network in several smaller lots (possibly determined 
by geography) or a sale along business lines.  

Alternate strategies may be emphasized by the regulators in 2014. From the perspective of 
a single institution (and assuming an idiosyncratic stress event which is the required assumption for 
the 2013 plans), the P&A strategies seem reasonable and appropriate as preferred strategies. 
However, from a macro perspective, particularly when required to incorporate weaker economic 
assumptions such as the adverse or severely adverse environments, industry strategies that consist 
exclusively of a whole bank P&A seem insufficient. As a result, we believe that the regulators will place 
meaningful emphasis in 2014 on the development of (and support for) alternate strategies that either 
buy time or break up the firm into more digestible pieces. Regulators will likely want to ensure a 
robust understanding of the resources required to execute an alternate strategy, including detailed 
information on financial, human, and operational resources required (i.e., funding and capital, key 
personnel, access to books and records, contracts, and technology) and available to each of the 
significant “parts” of the firm. The confidential portion of the 2013 plans should include fairly robust 
foundational information on each of these resources. 
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The majority of FBO filers had at most one ME and a 
relatively minor presence in the US. This raises the 
question as to whether, in addition to a minimum global 
asset threshold, there should also be a second threshold 
related to the critical mass the FBO has in the US before 
requiring a US resolution plan. If a US plan continues to 
be required, based on our view of the public portions, 
more prescriptive (less homogenous) regulatory 
guidance will likely be needed to clarify definitions and 
expectations. This clarification will allow all Category 3 
filers to start with the same understanding of the 
requirements, which our review suggests differed 
between the institutions. 1 

Finally, with respect to regulators’ synchronization, the 
FDIC and the Federal Reserve clearly coordinated to 
simultaneously announce that the Category 3 filers’ 
resolution plans were available on their respective 
websites. However, we find it noteworthy that the 
coordination did not extend to the creation of one central 
repository for all plans. Since all Category 3 filers were 
asked to submit their plans to FDIC Connect, it would 
have been fair to expect the FDIC’s repository to serve as 
the “golden source” for the plans (and that the Federal 
Reserve’s website would have linked to this golden 
source). However, the agencies’ websites were quite 
different, with some plans available only on one website 
or the other. Where the plans appeared on both sites, the 
banks’ names on the plans were not always consistent.  

This Financial Services Regulatory Brief analysis 
provides key background pertinent to the Category 3 
plan filings, and analyzes the public portions for both US 
based firms and FBOs.  

Background 

The development of a resolution plan, sometimes called 
a “Living Will,” was mandated by the Dodd-Frank Act. In 
the US, two rules were promulgated to enact this 
provision of Dodd-Frank:  

• The 165(d) rule – was issued jointly by the 
Federal Reserve and FDIC. “Covered Companies” 
include all financial institutions operating within 
the US, regardless of country of domicile, with total 
global assets of $50 billion or more. For US firms, 

                                                             
1 Category 3 institutions are generally those with total US 
nonbank assets of less than $100 billion (and were required 
to make their first plan filing on December 31, 2013). 
Category 1 firms generally have $250 billion or more in US 
nonbank assets, while Category 2 firms generally have 
between $100 billion and $250 billion in US nonbank 
assets. Both of these categories of firms have already made 
their first filings. For our most recent analysis of firms’ 
public portion of the filings, see PwC’s Financial Service 
Regulatory Brief, Resolution planning: A public peak into 
the plans (October 2013). 

the required resolution plan focuses on the 
consolidated bank holding company, where 
applicable.2  

• The CIDI rule – was issued by the FDIC. CIDIs 
are those US banks with $50 billion or more in total 
assets. Under this rule, even if the CIDI is part of a 
bank holding company that must file a 165(d) plan, 
the FDIC requires a separate resolution plan that 
focuses exclusively on the CIDI subsidiary.  

Both the 165(d) rule and the CIDI rule separate the 
information included in a resolution plan into a “public 
portion” and a “confidential portion.” The public portion, 
which can be accessed from the FDIC’s or Federal 
Reserve’s website, represents a summarized subset of  
the information included in the “confidential portion”  
of the plan.  

The confidential portion of the plan, which is available 
only to regulators, includes information on the same 
subjects identified in the public portion but at a more 
expanded and detailed level. The confidential portion 
also includes additional information on financial and 
operational interconnectivity, funding and liquidity 
available in a resolution scenario, and key management 
information systems (“MIS”) and management reports. 
Although the public portion provides only a fraction of 
the information available to the regulators, those 
familiar with resolution planning (and its bespoke terms 
and specialized requirements) can glean significant 
insights from a careful reading and structured analysis  
of them. 

One hundred thirty (130) institutions had at least $50 
billion in total global assets and have by now filed a 
165(d) and/or a CIDI resolution plan. Because of this 
large number of Covered Companies, the Federal 
Reserve and the FDIC divided the institutions into three 
categories based on the amount of US nonbank total 
assets (e.g., assets of a broker-dealer or investment 
company, etc.) and staggered their resolution plan 
submission deadlines, as described in footnote 1 and 
depicted in the following table.  

  

  
                                                             
2 Many Covered Companies are required to file a “full” 
165(d) plan. However, selected Covered Companies that 
meet a two-part eligibility test – i.e., (1) had less than $100 
billion in total nonbank assets (or, in the case of a Covered 
Company that is a foreign based company, in total US 
nonbank assets); and (2) had total insured depository 
institution assets that comprised 85 percent or more of the 
Covered Company’s total consolidated assets – can petition 
the regulators for permission to file a “tailored” 165(d) plan. 
The tailored plan allows eligible and approved Covered 
Companies to omit selected financial and operational data 
and analyses otherwise required by the “full” 165(d) plan.  

http://www.pwc.com/us/en/financial-services/regulatory-services/publications/resolution-planning.jhtml
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Institutions required to submit US plans 

Category 
US nonbank 
assets 

First plan 
deadline* 

Number 
of filers 

1 > $250 billion July 1, 2012 11 
2 > $100 billion 

&  
< $250 billion 

July 1, 2013 4 

3 < $100 billion December 31, 
2013 

115 

Total 130 
* The deadlines for both the 165(d) and CIDI plans are the 
same. 

Resolution plan analysis  

In order to meaningfully analyze the Category 3 filers’ 
plans, we separate the 18 US filers from the 97 FBOs, 
and then categorize them by the type of plan submitted. 
Therefore, the 115 Category 3 filers are segmented into 
six sub-groups, as shown in the following table. 

Sub-groups for analyzing resolution plans 

 Plan(s) filed MEs* 
Number 
of filers 

US firms 
 Group D1 165(d) plus 

CIDI  
N/A 14 

 Group D2 165(d) only N/A 2 
 Group D3 CIDI only N/A 2 
 18 
FBOs 
 Group F1 165(d) plus 

CIDI  
N/A 5 

 Group F2 165(d) only More than 1 22 
 Group F3 165(d) only 0 or 1 70 
 97 
Grand total 115 
* For purposes of our analysis, only FBO filers require 
classification by the number of material entities. 
 

US based filers 

Of the 14 US based companies filing both a 165(d) plan 
and a CIDI plan (“Group D1”), eight filed a “full” 165(d) 
plan and six filed a “tailored” 165(d) Plan.3 Most filed one 
single public document that addressed both the 165(d) 
and CIDI rules, which is consistent with the approach 
taken by earlier Category 1 and Category 2 filers. 

                                                             
3 Filers that indicated they were approved or eligible to file a 
tailored plan were assumed to have filed a tailored plan. 

The 18 US filers have publicly argued that they are not 
nearly as complex or interconnected as US based 
Category 1 institutions. Their public sections generally 
confirm this assertion in terms of the: 

• Number of Core Business Lines (“CBLs”);  

• Number of MEs; and 

• Types of resolution strategies. 

As shown in the following table, the 18 domestic filers 
had between two and six CBLs. Because tailored plans do 
not include bank activities, institutions filing tailored 
plans had fewer CBLs than the other 165(d) plans. The 
US filers also appear to have defined their CBLs very 
differently. While most domestic filers had between 
three and four CBLs, one D3 institution had six CBLs 
while one of the much larger D1 institutions had two 
CBLs, as depicted below.  

US resolution plans’ material entities and core 
business lines 

Filer Group MEs CBLs 
Ally Financial D1 6 3 
American Express D2 8 5 
BB&T Corporation D1 5 6 
CapitalOne D1 5 5 
Charles Schwab 
Bank D3 3 2 

Comerica D1 2 0 
Discover D1 8 3 
Fifth Third D1 3 4 
Huntington D1 1 1 
KeyCorp D1 3 2 
M&T D1 3 5 
Northern Trust D1 6 2 
PNC D1 3 4 
Regions Financial D1 1 0 
SunTrust D1 3 4 
USAA FSB D3 8 6 
US Bancorp D1 2 5 
Zions D2 6 3 

 
Regarding the number of MEs, none of the 18 US based 
institutions had more than eight MEs. Ten had three or 
less. The composition of the MEs also reveals very few 
internationally domiciled MEs. Most domestic Category 
3 institutions indicated that the vast majority of their 
business activities were housed within their bank 
subsidiaries which were often described as comprising 
well over 95% of consolidated assets. 
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The number and type of CBLs and MEs identified by the 
US based Category 3 filers stands in stark contrast to the 
Category 1 institutions. In the public portions of their 2013 
plans, Category 1 institutions stated that they had between 
two and 26 CBLs, and eight and 35 MEs. Often 25% to 30% 
of the Category 1 MEs were non-US domiciled.  

Our other key findings include the following: 

• Nonbank assets: By definition, all Category 3 
institutions had less than $100 billion in nonbank 
assets. In practice, most domestic filers’ non bank 
assets (as defined for resolution planning purposes) 
are well under $100 billion and, in most cases, 
nominal at best.  

• Governance: Nearly all 18 domestic filers have 
established formal governance around resolution 
planning. However, the functional executive 
providing direct oversight varied. The Chief 
Financial Officer or the Corporate Treasurer, 
followed by the Chief Risk Officer, were the most 
frequently named executives responsible for 
resolution planning. In two cases, there was joint 
leadership between Finance and Legal or Finance 
and Risk. One domestic filer identified the General 
Counsel as the executive sponsor. Formal 
governance generally included a Steering 
Committee and often additional oversight from a 
committee of the Board such as the audit, risk, or 
similar committee. Finally, all resolution plans of 
domestic filers are required to be approved by the 
Board of Directors. To handle resolution planning 
during business-as-usual, half of the 18 domestic 
filers stated that they had established a dedicated 
Resolution Planning Office.  

• Data: Domestic filers generally used data as of or for 
the period ended December 31, 2012 to form the basis 
of their plan. While this data may seem a bit aged, it 
represented the most recent full (fiscal) year data and, 
in our view, is quite reasonable. Consistent with 
regulatory requirements, many plans included 
materials that were drawn from a filer’s annual 
report. Nearly identical information found in both the 
annual report and the resolution plan included 
audited financial statements, derivative and hedging 
information, and the names of key officers.  

• MIS/FMUs: US filers typically provided 
abbreviated information on their MIS. Information 
on membership to financial market utilities 
(“FMUs”), however, ranged from very clear and 
thorough (identifying the legal entity that is the 
member) to quite high level and brief.  

• Critical operations: Many domestic Category 3 
filers made a point to indicate that they had no 
critical operations,4 although the public portion 

                                                             
4 Critical Operation is defined as an “operation, including 
any associated service, function and support, whose failure 

does not require filers to disclose this fact. Earlier 
Category 1 and 2 filers did not generally include 
information on their critical operations. 

Foreign based filers 

There were 97 foreign based filers which we divided into 
three sub-groups: 

Sub-groups for analyzing FBO plans 

Group 
Plan(s) 
filed MEs 

Number 
of filers 

F1 165(d) 
and CIDI 
plan 

A CIDI and at 
least 3 MEs for 
purposes of the 
165(d) plan 

5 

F2 165(d) 
plan only 

More than 1 
 

22 

F3 165(d) 
plan only 

0 or 1  70 

Total 97 
 

Group F1 

Group F1 is composed of the five FBOs that have CIDIs 
and filed both a 165(d) and a CIDI plan, as shown in the 
following table. 

Group F1: FBO filers with both 165(d) and CIDI 
plans 

Parent company
(165(d) plan) MEs CBLs 

US bank subsidiary 
(CIDI plan) 

Japan     
Mitsubishi UFJ 
Financial Group 7 4 Union Bank 
Canada    
Bank of Montreal 6 5 BMO Harris Bank
Toronto-
Dominion Bank 6 7 TD Bank 
Spain    
BBVA 3 12 Compass Bank
Banco Santander 3 4 Santander Bank
 
Because Group F1 FBOs own US retail deposit-taking 
bank subsidiaries with assets of at least $50 billion, 
theses FBOs provided plans that were very comparable 
to those of the US based firms. Group F1 had a similar 
number of Material Entities to Group D1. The number of 
CBLs was also similar to Group D1, with the exception of 
BBVA, which identified 12 CBLs. 

For each of these firms, the CIDI represents a very 
significant part of the Covered Company’s US operations. 
                                                                                                           
or discontinuation would pose a threat to the financial 
stability of the United States.” 
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Like the 18 US based Category 3 firms, the resolution 
strategies for the CIDIs included in Group F1 were very 
consistent: each indicated that it would be resolved 
through placement of the bank into receivership followed 
by an immediate whole bank P&A by a single buyer. If 
this was not possible, they proposed a delayed P&A made 
possible by the creation of a bridge bank. One institution 
added a potential third strategic option involving a “sale 
in parts.” Other subsidiaries included as MEs for the 
purpose of the 165(d) plan are generally expected to be 
liquidated; with broker-dealer affiliates expected to be 
liquidated (by a SIPC trustee where the broker-dealer 
holds customer assets). 

Group F2 

Group F2 consists of 22 institutions from 13 countries, 
and are shown in the following table by their country of 
domicile. These institutions only filed a 165(d) plan and 
have more than 1 ME.  

Group F2: 22 filers with only a 165(d) plan and 
more than one ME 

Group F2 filers, by country of domicile 
Brazil – 2 filers Hong Kong – 1 Malaysia – 1 

Canada – 4 Israel – 1 Sweden – 1 

China – 1 Italy – 2 UK – 1 

France – 3 Japan – 2  

Germany – 2 Korea – 1  

 
The 22 FBO companies in Group F2 had approximately 
three MEs each and averaged just shy of three CBLs. 
Although their plans generally reflected their simpler 
and/or narrower US franchise than the Group F1 FBO 
plans discussed above, most Group F2 institutions 
identified liquidation as their primary or only strategy 
(like the Group F3 FBOs discussed below). However, a 
few institutions in this group highlighted the potential 
sale of selected businesses (e.g., ScotiaMocatta (a 
precious metals trading business), BPCE’s investment 
solutions business, and Unicredito Italiano’s asset 
management business), and one institution (Portigon) 
indicated that it had begun in 2012 the process for 
orderly wind-down.  

Of note, Israel Discount Bank’s plan was more 
comparable to the plans of the Group F1 FBOs. In 
particular, its preferred US resolution strategy was for 
the sale of its NY bank subsidiary (an insured depository 
institution, albeit well below the $50 billion asset 
threshold to be a CIDI) and considers the issues of least 
cost to the Deposit Insurance Fund and timely customer 
access to deposits.  

Group F3 

Group F3 consists of 70 filers from 27 different 
countries, shown in the following table by their country 
of domicile. These institutions only filed a 165(d) plan 
and have one or zero MEs.  

Group F3: 70 filers with only a 165(d) plan and 
one or zero MEs 

Group F3 filers, by country of domicile 
Australia – 4 filers India – 4  ROC China 

(Taiwan) – 9  
Austria – 1  Indonesia – 1  Saudi Arabia – 1 

Belgium – 2  Ireland – 2  Singapore – 3  

Brazil – 1  Israel – 2  Spain – 2  

Canada – 1  Italy – 1  Sweden – 3  

China – 6  Japan – 5  Thailand – 3  

Egypt – 1 Korea – 4  UAE – 1  

France – 1  Norway – 1  UK – 1  

Germany – 7  Portugal – 2  Turkey – 1  

 
Forty-three of these 70 filers stated that they filed 
tailored plans. A number of others that did not specify 
which plans they filed also appear to have filed tailored 
plans. While this group had, on average, less than 0.5 
CBLs each, several institutions had three or four CBLs 
each. Most institutions in this group have only a branch 
in the US, often supervised by the New York State 
Department of Financial Services, although a few had 
other material entities. This raises the question as to 
whether, in addition to a global asset threshold, 
regulators should consider using a secondary US asset 
threshold before requiring the FBO to prepare a US 
resolution plan. 

The vast majority of Group F3 filers addressed each of 
the public portion requirements with respect to the 
foreign Covered Company or the US operations, as 
applicable. For resolution strategies, most filers 
indicated that their US activities would be subject to 
liquidation. Of note, a few of the plans in Group F3 
appeared incomplete. Often at three pages or less, and 
excluding most of the public section requirements, 
several Group F3 filers provided a high level description 
of typical recovery actions but did not appear to address 
all of the resolution topics. Interestingly, five institutions 
indicated that they had no MEs, yet they stated that they 
had two or three CBLs. Since MEs are derived from CBLs 
(CBLs require at least one ME to conduct business), it 
appears that these filers may have misunderstood the 
ME definition.  
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While nearly all domestic filers and F1 and F2 filers were 
careful to present the public portion of their resolution 
plans in their “branded” formats (including their logos 
and generally using fonts and colors that are found on 
their website and other materials), many of the F3 filers 
included nothing to affiliate their plan with any of their 
firm’s other publicly available materials. 

One area in which the FBOs’ plans differed very widely 
was in the financial statement disclosures. Responses 
varied from no financial disclosure at all or a description 
of the balance sheet with no quantitative disclosure, to 
inclusion of a few key metrics or parent bank financials 
from the annual report. Some of the more robust plans 

included a bespoke balance sheet specific to the US 
operations or US subsidiary. A few FBOs included the 
proportional contribution of the US operation to the 
total global operations. In some cases, FBOs used a 
world map or other graphic to highlight the institution’s 
US presence vis-a-vis the parent’s total global 
operations. 

Most FBOs included a high level discussion of resolution 
planning governance, with many naming the committee 
responsible for resolution planning for the parent 
Covered Company and indicating, briefly, the approach 
taken specifically with respect to the US operations. 
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