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Structure and organisation

Corporate responsibility

Commerzbank is one of Germany’s leading banks for private and
corporate clients and an internationally active commercial bank.
Domestically, it has one of the densest branch networks of any
private-sector bank in Germany, with approximately 1,000
branches, serving a total of around 18.8 million private and small-
business customers and over 70,000 corporate clients including
multinational groups, financial service providers and institutional
clients worldwide.

As part of its strategy, Commerzbank is focusing its business
activities on the two core segments Private and Small-Business
Customers and Corporate Clients, offering them a comprehensive
portfolio of banking and capital market services. The run-off seg-
ment Asset & Capital Recovery (ACR) comprises — besides the Pub-
lic Finance business — all non-strategic activities of commercial
real estate and ship finance. Each segment is managed by a mem-
ber of the Board of Managing Directors.

All staff and management functions are contained in Group

Management: Group Audit, Group Communications, Group Com-
pliance, Group Finance, Group Human Resources, Group Investor
Relations, Group Legal, Group Tax, Group Treasury, Big Da-
ta & Advanced Analytics and the central risk functions. The support
functions are provided by Group Services. These include Group
Digital Transformation & Strategy, Group Banking Operations,
Group Markets Operations, Group Information Technology, Group
Organisation & Security and Group Delivery Centre. The staff,
management and support functions are combined in the Others
and Consolidation division for reporting purposes.
On the domestic market, Commerzbank Aktiengesellschaft is
headquartered in Frankfurt am Main, from where it manages a
nationwide branch network through which all customer groups are
served. Its major German subsidiaries are comdirect bank AG and
Commerz Real AG. Outside of Germany, the Bank has 6 material
subsidiaries, 20 operational foreign branches and 31 representa-
tive offices in just under 50 countries and is represented in all ma-
jor financial centres, such as London, New York, Tokyo, Hong
Kong and Singapore. However, the focus of the Bank’s interna-
tional activities is on Europe.

The financial year is the calendar year.

Corporate responsibility is a guiding principle at Commerzbank.
Ecological, social and ethical criteria play a central role in our cor-
porate management. Through our core business we want to influ-
ence sustainable development, provide fair and competent advice
to our customers, consistently shrink our environmental footprint,
be an attracttive employer for our staff and show our commitment
to society. Our corporate responsibility website
https://www.sustainability.commerzbank.com provides an over-
view of the Commerzbank sustainability strategy and the objec-

tives of its sustainability programme.

Our employees

Our employees make a key contribution to the success of the busi-
ness. Thanks to their commitment and skills, we are well placed to
hold our own against the competition and achieve our economic
objectives over the longer term. Our goal is to constantly make
Commerzbank a more attractive employer as a result of our HR
activities. To do this we want to create an environment where staff
are able to develop their abilities as best they can. At the same
time, they should be able to manage a good work/life balance. Our
corporate culture has a consistent understanding of leadership,
values and principles of conduct. These provide guidance for our
employees in treating each other and our customers and business
partners fairly and professionally.

Owing to the integration of IT subsidiary Commerz Systems
GmbH into Commerzbank Aktiengesellschaft there was a rise in
the number of employees at Commerzbank Aktiengesellschaft as
at 31 December 2018. The number of employees on the reporting
date was 34,001, as compared to 33,850 at the end of 2017.

Commerzbank continues to drive forward
digitalisation

Commerzbank drove its strategic Commerzbank 4.0 programme
further forward in 2018, pursuing the objective of developing into
a digital enterprise. HR assisted the business units in moving to
the new target structure and continued to implement the job re-
ductions planned by 2020 on schedule and in a way which is so-
cially responsible. We set up a portal called “New Perspectives” so
employees are well prepared for the Bank's change process. This
gives staff an opportunity to learn about internal and external op-



portunities. They can explore their professional options and are
given support preparing for a change of work.

Restructuring head office to improve the
Bank’s performance

Commerzbank started a fundamental restructuring of its Group
head office in 2018 with Campus 2.0. This programme is the next
stage in transforming the Bank into a digital enterprise. In future,
every product and service will be developed and run by a clearly
defined organisational unit known as a “cluster”. The new cluster
delivery organisation will be an integral part of the Bank. We are
doing this to make the Bank more efficient and improve perfor-
mance, so as to be faster and more flexible in the market and for
customers. HR played a major part in Campus 2.0 in negotiating
with the employee representatives and designing and implementing

the staffing changes needed to restructure the Group head office.

Making employees fit for digital transformation

We want our employees and managers to be optimally prepared
for the digital world. We will only be able to develop into a digital
enterprise if the Bank succeeds in this transformation. Hence, we
are offering measures across the Bank to help employees and
managers extend what they know about digitalisation. We provide
both in-class lectures and events and innovative online tutorials. In
additional we teach our employees a great deal about agile work-
ing methods.

We are also breaking new ground in the way we bring on the
next generation of managers. Last year we launched our interna-
tional trainee programme in digital banking, attracting many
graduates in STEM subjects to Commerzbank. During the year
under review we again hired just under 20 graduates for the train-
ee programme. This will allow us to expand the skills required for
our digital strategy.
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Digitalisation is also being felt in HR. Last year we modernised
a host of HR products and launched new digital products, includ-
ing a new employee portal and a new study platform. Our aim is to
further digitalise and simplify our HR products and processes.

Strong culture of integrity promotes the
long-term growth of the Bank

Compliance and integrity are firmly integrated in our corporate
culture. They protect our reputation, strengthen our brand and
help us to achieve long-tern business success.

In 2018 we presented the “Culture of Integrity” award for the
first time. This goes to employees who have demonstrated conduct
that exemplifies integrity.

For years our ComValues have formed the basis of a binding
corporate culture that unites us. Commerzbank revised the
ComValues during the year under review and added the word
“courage”. We strongly believe that everyone has to have the
courage to follow new paths and take responsibility for their own
actions. This includes deliberately not doing some things and
learning from mistakes.

Our updated code of conduct is based on our ComValues; this
was introduced across the Group in stages following a revision last
year. It provides us with orientation for acting correctly and moral-
ly impeccably in our daily work. At the same time, the Bank fur-
ther expanded the process for managing consequences. This de-
fines a consistent approach for handling breaches of legal

regulations, regulatory requirements or internal guidelines.

Diversity management firmly embedded in the
HR strategy

Commerzbank has a corporate culture of diversity and inclusive-
ness, and these form key elements of our HR work. We are clearly
committed to a working environment that is free from prejudice
and where the individuality and diversity of our employees, cus-
tomers and business partners are not only accepted but desired.
We are confident that we also profit from this as a bank. We want
to continue strengthening understanding for this among our em-

ployees and managers in future.
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As a signatory to the diversity charter we took part in numerous
campaigns during the year, including German Diversity Day and
the “#Flag for diversity” campaign. Our activities focused on in-
cluding people with disabilities. In 2018, Commerzbank became
the first bank in Germany to publish an action plan for inclusion
based on the UN Convention on the Rights of Persons with Disa-
bilities. It committed itself to implementing numerous measures
by 2023 to improve the situation for people with disabilities in the
Bank and in their business relationships. Commerzbank also sup-
ported the newly established employee network IDEAL, for people
with disabilities.

Bank committed to work/life balance

We strongly believe that our employees are better motivated and
perform better when they have a good work/life balance. We
therefore have a range of offerings to support them in this respect
at different stages of life. These include, for example, childcare ar-
rangements, flexible working time models and part-time working
options like “Keep in Touch”. We also feel it is important to support
employees who have to care for family members. Commerzbank
has worked for many years with professional partners who advise
employees and arrange services.

We won several prizes and awards this year for taking account
of family issues and the different stages of life in our HR policy.
The Bank’s range of events and various staff networks also give
employees the opportunity to learn and swap experiences within
and outside the Bank.

The Bank remains committed to encouraging
female managers

In 2018, Commerzbank signed the United Nations Women’s Em-
powerment Principles. In doing so the Bank committed itself to
promoting gender equality and strengthening the position of
women in the company.

Encouraging female managers remains an important objective
for Commerzbank. The Bank was able to employ more women in
management positions (30.8%) in the year under review than in
2017. This moves the Bank closer to its target of having 35% of
management positions held by women by the end of 2021. To
achieve this, the Bank took various measures during the year.
Whenever a management position has to be filled, discussions will
always be held with both male and female candidates before a de-
cision is taken on the appointment. Qualifications and skills re-

main the key considerations when filling positions.

Extensive offerings for promoting employee
health

Commerzbank goes well beyond the legal requirements when it
comes to promoting employee health. We firmly believe that
healthy living and working has a positive impact on motivation and
performance. Health objectives have therefore been an integral
part of our HR policy for many years. Our health offering is wide-
ranging and aims to better equip employees and managers to deal
with the health challenges that arise from the digital restructuring
of the world of work.

We also offer our staff training opportunities and health-related
activities to encourage healthy behaviour in their daily working
lives. Commerzbank again took part in the Global Challenge “step”
competition; some 1,600 employees walked a total of over 1.5 mil-
lion kilometres. Around 160 company sports groups are available
to staff at Commerzbank across the country, offering more than 50
different types of sport.

In addition to physical health, Commerzbank's holistic and in-
tegrated approach to company health management means it also
takes employees’ mental health very seriously. The Employee As-
sistance Programme provides our staff with skilled advice in diffi-
cult personal and professional situations.

Attractive company benefits for employees

Along with remuneration, Commerzbank offers its employees oth-
er attractive benefits as a further means of creating a good work-
ing environment, showing recognition and positioning ourselves
as an attractive employer. Commerzbank supplements the statutory
pension with a company pension. In 2018, we also enhanced our
tax-privileged direct insurance and pension fund deferred com-
pensation models in line with the new German Company Pension
Act (Betriebsrentenstirkungsgesetz or BetrAVG). As in previous
years, our employees were also able to use numerous extras such
as leasing Bank cars and bikes. Around 6,500 employees made use
of these offers. The Bank is also encouraging electromobility and
for the second time offered employees the chance to try an electric
car on a leasing basis. Once again, our employees were also able
to lease high-end IT devices for private use. Some 7,000 employ-
ees made use of this offer, with around 18,000 devices being or-
dered.



Remuneration

As a result of the increased significance arising from greater regu-
lation, remuneration of all employees below the level of the Board
of Managing Directors is disclosed in a separate report (remunera-
tion report pursuant to Art. 16 of the Remuneration Ordinance for
Institutions (Institutsvergiitungsverordnung)). This is published
annually on the Commerzbank website at www.commerzbank.com.

Remuneration report

This report follows the recommendations of the German Corporate
Governance Code and complies with the requirements of the Ger-
man Commercial Code (HGB).

Board of Managing Directors

Remuneration system for the Board of Managing Directors

The Supervisory Board ratified the remuneration system for the
members of the Board of Managing Directors in December 2014;
it has been in force since 1 January 2015. It had become necessary
to introduce a new system to bring the remuneration of the Board
of Managing Directors into line with new and/or amended rules
under the Capital Requirements Directive IV, the German Banking
Act and the Remuneration Ordinance for Institutions. The system
also needed to be simplified, so as to improve its transparency and
its clarity in respect of success measurement. However, the com-
ponents of the old system that had not been paid out in full by
1 January 2015 continue to be governed exclusively by the rules of
that system, which is described in the remuneration report for
2014. This now only concerns the share component from the long-
term remuneration components (LTI components) for the 2014
financial year, which will be paid out in April 2019. On
7 November 2018, the Supervisory Board made the decision to
amend the remuneration system to bring it into line with the re-
vised version of the Remuneration Ordinance for Institutions of
4 August 2017. It also decided to convert some of the variable re-
muneration components into fixed remuneration components. The
changes entered into force on 1 January 2019 and have been con-
tractually agreed with all members of the Board of Managing Di-
rectors. An overview of the main changes can be found at the end
of this section. The following describes the remuneration system
as applied in the 2018 financial year.

Core elements of the remuneration system The core elements
of the remuneration system are a fixed basic annual salary plus
variable remuneration with a uniform target amount. The appro-
priateness of the fixed basic annual salary and the variable remu-
neration is checked regularly at two-year intervals. The 2015 An-
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nual General Meeting approved the remuneration system and an up-
per limit for variable remuneration of 140% of fixed remuneration.

Fixed remuneration components The fixed remuneration com-
ponents include the basic annual salary and non-monetary ele-
ments. The basic annual salary is €750 thousand for ordinary
members of the Board of Managing Directors. The Chairman of
the Board of Managing Directors receives 1.75 times this amount,
i.e. €1,312,500. This is payable in 12 equal monthly instalments.
The non-monetary elements mainly consist of the use of a compa-
ny car with driver, security measures and insurance contributions
(accident insurance), and the applicable tax thereon. Board mem-
bers are also entitled to company pension arrangements, which
are set down in pension agreements and described in a separate

section below.

Performance-related remuneration components (variable remu-
neration) The remuneration system provides for a variable remu-
neration component linked to the achievement of targets set at the
start of each financial year. The variable remuneration is calculat-
ed based on the (i) economic value added (EVA) target achieve-
ment by the Commerzbank Group, (ii) target achievement by the
department (segment and/or shared functions) for which the
member of the Board of Managing Directors in question is respon-
sible, and (iii) achievement of individual performance targets. Tar-
get achievement for the Group and the department and individual
performance can each be between 0% and 200%; however, the
overall level of target achievement from these three components is
limited to 150%. Multiplying the overall level of target achieve-
ment by the target amount for variable remuneration purposes
gives the total amount of variable remuneration based on target
achievement. Thus, the total amount of variable remuneration
based on target achievement is capped at a maximum of 150% of
the Board member’s target variable remuneration.

Target amount The target amount of variable remuneration is
€1,000,000 for the ordinary members of the Board of Managing
Directors and €1,628,640 for the Chairman, based on target
achievement of 100%. The Supervisory Board may reduce the tar-
get amount if this is necessary to comply with the maximum ratio
of fixed to variable remuneration. This can happen if non-
monetary benefits or the service cost for the company pension
arrangements for members of the Board of Managing Directors
are reduced, as these are both included in the fixed remuneration.

Target setting Before the beginning of each financial year, the
Supervisory Board sets targets for the members of the Board of
Managing Directors:

Company targets The Supervisory Board sets targets based on

economic value added (EVA) or another measures that it may

7



8

Commerzbank Aktiengesellschaft

choose for the Group and for the departments for which the
member of the Board of Managing Directors in question is re-
sponsible and determines the respective target attainment per-
centages on this basis.

In 2018, the Supervisory Board formulated the Group target for
all of the members of the Board of Managing Directors as a
performance curve on the basis of EVA values. Further targets
set by the Supervisory Board included corresponding perfor-
mance curves for the Private and Small-Business Customers
and Corporate Clients segments. The performance curves are
based on the expected return of the Group or segments and not
on one-year targets or sales targets. In addition to the quantita-
tive targets, the Supervisory Board also set qualitative targets
specific to the departments for which the respective members
of the Board of Managing Directors are responsible. The quali-
tative targets pertain in particular to aspects of implementing
the Commerzbank 4.0 strategy, such as promoting cultural will-
ingness to change and implementing the new advisory models
in the customer segments of the Bank. Furthermore, the Su-
pervisory Board set targets for attaining the intended earnings
growth and cost reductions, such as increasing new business
volumes in the Private and Small-Business Customers segment
and increasing market share in the Corporate Client business,
and targets for digitalisation and automation. The Supervisory
Board also set specific compliance and risk targets.

Individual targets The Supervisory Board also sets individual
performance targets for the members of the Board of Managing
Directors.

For 2018, for example, these included achieving the digital
change targets, promoting the Group’s ability to innovate and
achieving maximum performance from the Bank’s digital cam-
pus. Other targets included promoting, developing and motivat-
ing managers and employees, sustainable implementation of
appropriate compliance and ensuring a high standard of risk
management. Lastly, the Supervisory Board defined employee
and customer satisfaction and perception of the Bank as a digi-
tal enterprise as individual targets.

Target achievement Following the end of each financial year,
the Supervisory Board decides on the extent to which the targets
were achieved. The measurement of target achievement for com-
pany targets is based 70% on the Group’s business success and
30% on the results and target achievement of the departments for
which the Board member in question is responsible. Target
achievement is measured over a three-year period, with achieve-
ment of the company targets for the financial year in question be-
ing given a weighting of 3/6, the previous year 2/6 and the year
before that 1/6.

A transitional arrangement applies to the first two years for
newly appointed members of the Board of Managing Directors.
The results of the three-year achievement of the company targets
are then multiplied by a factor of between 0.7 and 1.3, which is
dependent on the Board member’s achievement of the individual
targets. 0.7 corresponds to individual target achievement of 0%
(minimum), 1.0 to individual target achievement of 100% and 1.3
to individual target achievement of 200% (maximum). For inter-
mediate figures, the Supervisory Board defines the factors in in-
crements when setting the targets. Individual target achievement
in 2018 lay in a range between 100% and 130%, resulting in cor-
responding factors of between 1.0 and 1.2.

Variable remuneration will only be applied if the Group
achieves a profit before taxes and before adjusting for non-
controlling interests according to IFRS.

The Supervisory Board may resolve to reduce or cancel the var-
iable remuneration if necessary, for example to take account of the
Bank’s risk-bearing capacity or ability to ensure that it can main-
tain or rebuild sufficient capital or liquidity resources over the long
term or to safeguard its ability to meet the capital buffer require-
ments of the German Banking Act. If predefined levels are not met,
the Supervisory Board must cancel the variable remuneration. The
Supervisory Board must also cancel the variable remuneration of a
member of the Board of Managing Directors if said member has
committed a serious breach of duty during the financial year in
question prior to the determination of target achievement.

For 2018, the Supervisory Board reduced the respective arith-
metic levels of overall target achievement, and hence the variable
remuneration, of the members of the Board of Managing Direc-
tors, applying an adjustment clause under the rules of the remu-
neration system applicable to the Board of Managing Directors.
Instead of the respective arithmetic levels of overall target
achievement, the Supervisory Board decided - in line with the re-
quest of the members of the Board of Managing Directors - to ad-
just the figure to the respective allocation ratios for variable em-
ployee remuneration in the different departments. The result was a
reduction in the arithmetic level of overall target achievement to
figures between 24% and 30%.

Short-Term Incentive (STI) 40% of the variable remuneration
takes the form of a Short-Term Incentive. Entitlement to the STI
arises upon determination by the Supervisory Board of the total
amount of variable remuneration based on target achievement and
notification to the member of the Board of Managing Directors in
question. Half of this remuneration component is payable in cash;
the other half is payable after a 12-month waiting period, also in
cash but based on share price performance. The share-based half
is linked to the performance of the Commerzbank share since the
end of the financial year in respect of which the STI was awarded.



Long-Term Incentive (LTI) The remaining 60% of the variable
remuneration takes the form of a Long-Term Incentive. Entitle-
ment to the LTI arises only after a five-year retention period and is
subject to a retrospective performance evaluation. The retrospec-
tive performance evaluation can result in the LTI being reduced or
cancelled completely. This mainly applies when facts subsequently
emerge which reveal that the original calculation of target
achievement was incorrect, or the Bank’s capital adequacy has
significantly deteriorated due to circumstances related to that
financial year. This would also apply if there had been a significant
failure in risk management in that financial year at Group level or
in a department for which the Board member is responsible, or if
the Bank’s financial position at the time of the retrospective per-
formance evaluation or at the end of the ensuing waiting period
precluded payment. Half of the LTI element resulting from the ret-
rospective performance evaluation is payable in cash and half after
a further 12-month waiting period, also in cash but share-based.
As with the share-based part of the STI, the share-based half of LTI
is linked to the performance of the Commerzbank share since the
end of the financial year in respect of which the LTI was awarded.
The share-based half of the LTI therefore reflects the performance
of the Commerzbank share during the five-year retention period
and the subsequent waiting period.

Remuneration for serving on the boards of affiliated compa-
nies The remuneration accruing to an individual member of the
Board of Managing Directors from serving on the boards of affili-
ated companies counts towards the total remuneration paid to the
Board member in question.

Pension provision

Rules for members of the Board of Managing Directors in office
in 2011 The company pension scheme adopted in 2011 by the
Supervisory Board for members of the Board of Managing
Directors contains a defined contribution benefit for members of
the Board of Managing Directors in office at the time.

Each member of the Board of Managing Directors receives a
credit of a pension module to their pension account every year
until the end of their term in office. The pension module for a cal-
endar year is calculated by converting the relevant annual contri-
bution into an entitlement to a retirement, disability and surviving
dependants’ pension. The pension account represents the pension
entitlement the Board member has accrued for an annual retire-
ment pension. Since 2015, increases in the fixed annual salary on-
ly increase the pension module if so resolved by the Supervisory
Board.

Company pension entitlements acquired under the old compa-
ny pension scheme for members of the Board of Managing Direc-
tors before the transition to the new system have been transferred
to this new system as an initial module. The initial module is ad-
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justed in accordance with the pension agreement, as the old sys-
tem provided for a benefit based on final salary.

Members of the Board of Managing Directors receive a retire-
ment benefit in the form of a life-long pension, subject to the fol-
lowing conditions, provided their employment has ended:

an old-age pension if the Board member has reached age 65;
an early retirement pension if (i) the Board member has
reached age 62 but not age 65 or (ii) the Board member has
served at least 10 years on the Board of Managing Directors
and has reached age 58, or (iii) the Board member has served
at least 15 years on the Board of Managing Directors; or

a disability pension if the Board member is permanently unable
to work.

If a member of the Board of Managing Directors leaves the
Bank before the pension benefits become due, any entitlement to
vested benefits that they have already accrued is retained.

The monthly amount of the retirement pension is calculated as
a twelfth of the amount in the pension account when the pension
benefits start.

When calculating the early retirement pension, the pension
will be reduced to reflect the fact that the payments start earlier.

If pension is paid due to disability before the age of 55, a sup-
plement is added to the monthly disability pension.

If retiring upon reaching the age of 62, members of the Board
of Managing Directors can elect to receive one lump-sum payment
or nine annual instalments instead of an ongoing pension. The
amount paid out is calculated using a capitalisation rate based on
the age of the Board member.

Members of the Board of Managing Directors who leave the
Board at age 62 or older or are permanently unable to work will
continue to receive their pro-rata basic salary for six months as a
form of transitional pay instead of the pension. The transitional
pay can be reduced, especially in the event of misconduct. If a
member of the Board of Managing Directors draws an early re-
tirement pension and has not yet reached age 62, income earned
from other activities will be deducted from the pension entitlement
at a rate of 50% until age 62 is reached.

The surviving dependants’ pension for a surviving spouse or
partner is 66 2/3% of the Board member’s pension entitlements. If
no surviving dependant’s pension is paid to a surviving spouse or
partner, minors or children still in full-time education are entitled
to an orphan’s pension of 25% each of the Board member’s pen-
sion entitlement, the total of the orphan’s pensions being limited,
however, to a maximum of the pension that would otherwise have
been paid to a surviving spouse or partner.
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Rules for Board members appointed after the new provisions in
place Pension provision for members of the Board of Managing
Directors appointed after the new provisions came into effect was
defined according to the Commerzbank capital plan for company
pension benefits. Members of the Board of Managing Directors
receive a retirement benefit in the form of a capital payment, sub-
ject to the following conditions, provided their employment has
ended:

they have reached age 65 (retirement capital) or

they have reached age 62 but not yet age 65 (early retirement
capital) or

they are permanently unable to work before they reach age 62.

If a member of the Board of Managing Directors leaves the
Bank before the pension benefits become due, any entitlement to
vested benefits that the Board member has already accrued is re-
tained.

For each calendar year during the employment relationship un-
til pension benefits start to be paid out, each member of the Board
of Managing Directors joining after the new rules came into effect
is credited an annual module equating to 40% of the fixed basic
annual salary (annual contribution), multiplied by an age-
dependent conversion factor. Under this system, too, increases in
the fixed annual salary since 2015 only increase the annual mod-
ule if so resolved by the Supervisory Board. The annual modules
are managed in a pension account until the member of the Board
of Managing Directors in question no longer serves on the Board.
Upon reaching age 61, a premium of 2.5% of the amount in the
Board member’s pension account at the end of the previous year is
additionally credited to the member’s pension account until the
pension benefits start to be paid out.

The annual contribution is invested in investment funds and
placed in a virtual custody account.

The retirement capital (or early retirement capital, as the case

may be) corresponds to the amount in the virtual custody account

or the amount in the pension account, whichever is higher when
the pension benefits become payable. Under these rules, the
amount in the pension account represents the minimum capital
sum payable, insofar as the amount in the virtual custody account
is lower. As an alternative to a lump-sum payment, the member of
the Board member in question may elect to receive a life-long
pension.

For the first two months after pension benefits become due, the
Board member in question will receive transitional pay of one-
twelfth of their fixed basic annual salary per month. The transi-
tional pay may be reduced, especially in the event of misconduct.

If a member of the Board of Managing Directors dies before the
pension benefits become due, his/her dependants are entitled to
receive dependants’ capital, which is the amount in the virtual cus-
tody account on the value date or the amount in the pension ac-
count plus any applicable supplement, whichever is higher. A sup-
plement is payable if, at the time pension benefits become due
because of inability to work or death, the Board member had
served at least five consecutive years on the Bank’s Board of Man-
aging Directors and had not yet reached age 55. If a Board mem-
ber selected the option of drawing a retirement pension, in the
event of that Board member’s death, as a prospective pension re-
cipient, the surviving spouse or partner will receive a surviving
dependant’s pension calculated on the basis of the retirement cap-
ital applying actuarial rules. If the Board member in question was
already drawing a pension, a surviving spouse or partner will re-
ceive a surviving dependant’s pension of 60% of the amount of
the pension last paid to the deceased Board member.

The table below shows the annual pension entitlements on
31 December 2018 at a pensionable age of 62 for active members
of the Board of Managing Directors, the corresponding actuarial
net present values on 31 December 2018, the interest-rate-
adjusted changes to the settlement amounts for 2018, and the
comparable amounts for the previous year:
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€1,000 Pension entitlements Net present values Interest rate-adjusted
projected annual pension at of pension changes in the
pensionable age of 62 entitlements settlement amount’

As at 31.12. As at 31.12.
Martin Zielke 2018 276 5,4552 665
2017 237 4,172 676
Frank Annuscheit 2018 244 4,7122 339
2017 224 3,827 326
Dr. Marcus Chromik 2018 623 911 312
2017 433 616 301
Stephan Engels 2018 1193 2,159 309
2017 1093 1,840 303
Michael Mandel 2018 483 793 309
2017 323 493 310
Dr. Bettina Orlopp* 2018 233 360 309
2017 33 52 52
Michael Reuther 2018 279 6,0032 428
2017 258 4,976 379
Total 2018 20,393 2,671
2017 15,976 2,347

" The impact of the new Heubeck mortality tables varied because, in addition to life expectancy, disability risk is an important parameter,

and this has a differing effect depending on age.

2 For Martin Zielke, Frank Annuscheit and Michael Reuther, the fall in the discount rate from 3.68% to 3.21% has a greater impact

on the respective net present values of the pension entitlements accrued because they come under the old pension scheme.

3 Capital payment annualised.

* Dr. Bettina Orlopp has been a member of the Board of Managing Directors since 1 November 2017.

The assets backing these pension obligations have been trans-
ferred under a contractual trust arrangement to Commerzbank
Pension-Trust e.V.

As at 31 December 2018, pension obligations for current mem-
bers of the Commerzbank Aktiengesellschaft Board of Managing
Directors in financial year 2018 totalled €20.4m (previous year:
€16.0m).

Rules applying to the termination of office
If the term of office of a member of the Board of Managing Direc-
tors is effectively terminated, the following applies:

If the term of office of a member of the Board of Managing Di-
rectors ends prematurely, the employment contract normally ex-
pires six months later (linking clause). In this case, the Board
member continues to receive the basic annual salary and variable
remuneration — subject to Art. 615 sentence 2 of the German Civil
Code (crediting of remuneration otherwise acquired) — beyond the
end of employment until the end of the original term of office.
From the time the term of office is ended, target achievement is
the average target achievement of the other members of the Board
of Managing Directors for the year in question. The variable re-
muneration otherwise remains subject to the rules of the remuner-
ation system, including retrospective performance evaluation.

If, in the case of premature termination of the term of office,
the employment contract ends for reasons other than the linking
clause described above, the fixed basic annual salary will continue

to be paid — pro rata temporis where applicable — until the end of
the employment contract. The variable remuneration communicat-
ed for financial years prior to the termination of the employment
contract remains unaffected. The variable remuneration for the
year in which the term of office ends is reduced pro rata temporis
where applicable. In this case, too, the variable remuneration re-
mains subject to the rules of the remuneration system, including
retrospective performance evaluation.

If the employment contract is not extended upon expiry of the
respective term of office, without there being good cause within
the meaning of Art. 626 of the German Civil Code, or if the em-
ployment contract ends as a result of a linking clause as described
above, the Board member will continue to receive his or her basic
annual salary for a maximum period of six months beyond the end
of the original term of office. This payment ceases as soon as the
Board member starts receiving pension payments.

In all these cases, the specified payments for the time after the
effective termination of the term of office may not exceed two
years’ annual remuneration (cap)l.

If upon termination of a term of office or non-extension of an
appointment, the conditions apply for extraordinary termination of
the employment contract pursuant to Art. 626 of the German Civil
Code, the Board member in question will receive no variable re-
muneration for the calendar year in which their term of office
ends. The same applies where a member of the Board of Manag-
ing Directors resigns without good cause attributable to the Bank.

" The cap is twice the basic annual salary including fringe benefits (in particular, the use of a company car with driver, security measures,
insurance premiums for accident insurance and the applicable tax thereon) plus the average variable compensation granted for the three

financial years previous to termination of the term of office.
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In both these cases, the same applies to the fixed basic annual sal-
ary from the end of the month in which the term of office ends. If
the term of office is terminated because of a serious breach of du-
ty, the variable remuneration for the year in which the term of of-
fice ended and variable remuneration not yet paid out in respect of

previous years shall not be payable.

Termination agreement with a member of the Board of
Managing Directors

Commerzbank Aktiengesellschaft concluded a termination agree-
ment with Frank Annuscheit on 5 December 2018, under which
Mr. Annuscheit’s term of office as a member of the Board of Man-
aging Directors ended at the close of 28 February 2019. Mr. An-
nuscheit is entitled to all contractual claims for the period up to
the end of the original term of office on 31 December 2020 (origi-
nal termination date). In particular, he is entitled to the contractual
remuneration claims limited by the cap described above. The cap
is not calculated on the basis of the increased fixed basic annual
salary as of 1 January 2019, but on the basis of the previous fixed
basic annual salary of €750 thousand. Mr. Annuscheit will contin-
ue to receive contributions to the company pension scheme under
his pension agreement until the original termination date. The
contributions will likewise be calculated on the basis of the fixed
basic annual salary of €750 thousand. Mr. Annuscheit is entitled to
fringe benefits in accordance with the employment contract, inso-
far as the contract stipulates them as also being applicable to the
period following the end of the term of office. The value of the
fringe benefits will be deducted from the cap. The cap is €2,388
thousand.

Other

No member