COMMERZBANK

The bank at your side



Key figures

Income statement

1.1.-31.12.2015

Overview of Commerzbank »»

1.1.-31.12.2014*

Operating profit (€m) 1,909 689
Operating profit per share (€) 1.58 0.61
Pre-tax profit or loss (€m) 1,795 628
Consolidated profit or loss? (€m) 1,062 266
Earnings per share (£) 0.88 0.23
Operating return on equity less intangible assets? (%) 7.3 2.8
Operating return on equity?® (%) 6.5 2.5
Cost/income ratio in operating business (%) 73.3 79.1
Return on equity of consolidated profit or loss?3 (%) 3.8 1.0
Balance sheet 31.12.2015 31.12.2014*
Total assets (€bn) 532.6 558.3
Risk-weighted assets (€bn) 198.2 215.2
Equity as shown in balance sheet (€bn) 30.4 27.0
Total capital as shown in balance sheet (€bn) 42.3 39.4
Capital ratios

Tier 1 capital ratio (%) 13.8 11.7
Common Equity Tier 1 ratio* (%) 13.8 11.7
Common Equity Tier 1 ratio* (fully phased-in; %) 12.0 9.3
Total capital ratio (%) 16.5 14.6
Staff 31.12.2015 31.12.2014
Germany 38,905 39,779
Abroad 12,400 12,324
Total 51,305 52,103
Long/short-term rating

Moody’s Investors Service, New York Baal/P-2° Baal/P-2
Standard & Poor’s, New York BBB+/A-2 A-/A-2
Fitch Ratings, New York/London BBB/F2 A+/F1+

Operating profit (€m)

Return on equity of consolidated profit or loss?3 (%)

2015 ‘ 1,909 2015 ‘ 3.8
2014 689 2014 1.0

2013 ‘ 731 2013 ‘ 0.3

2012 ‘ 1,170 -0.2 ‘2012

2011 ‘ 507 2011 ‘ 2.2

1 Prior-year figures restated due to the launch of a new IT system plus other restatements.

2 Insofar as attributable to Commerzbank shareholders.

3 The capital base comprises the average Group capital attributable to Commerzbank shareholders (or less the
capital deduction item “Intangible assets” under Basel 3).

4 The Common Equity Tier 1 ratio is the ratio of Common Equity Tier 1 (CET1) capital (mainly subscribed capital,
reserves and deduction items) to risk-weighted assets. The fully phased-in basis anticipates full application of
the new regulations.

5 Since January 2016 at P-1.



Overview of Commerzbank

Commerzbank is one of Germany’s leading banks for private and corporate customers, and
an internationally active universal bank with locations spanning more than 50 countries. Its
core markets are Germany and Poland. Via the Private Customers, Mittelstandsbank, Corpo-
rates & Markets and Central & Eastern Europe segments, it offers its private and corporate cus-
tomers and institutional investors a comprehensive portfolio of banking and capital market
services. Commerzbank is the market leader in German export business and Mittelstand
financing. The comdirect and Polish mBank subsidiaries give it both a leading direct bank for
online securities trading and one of the world’s most innovative online banks. Commerzbank
operates one of the densest networks of any private-sector bank in Germany. It serves a total
of around 16 million private customers and 1 million business and corporate customers. The
Bank, which was founded in 1870, is represented in all the world’s major financial centres. In
2015, its approximately 51,300 employees generated gross income of €9.8bn.

Our claim

Our actions are always based on dealing fairly and competently with customers, investors
and employees. We intend to offer our private and corporate customers only those banking
and capital market services that they need, while ensuring that the applicable laws, regulations
and internal rules are observed. Integrity is especially important. It is only by acting with
integrity that we can create a foundation for the trust our customers, business partners and
investors place in us. This trust is our most important capital. That is why all Commerzbank
employees have to take responsibility for their actions. We firmly believe that in this way we
will be able to contribute to safeguarding the future and growing the value of our company.

Our strategy

Persistently low interest rates, significantly tighter regulation and changes in customer behav-
jour as a consequence of digitalisation have fundamentally altered the environment in which
banks are operating. We are responding to this by reducing risks further, optimising our capital
base, pursuing a policy of strict cost management and at the same time investing in the Core
Bank’s earnings power, while rigorously orienting our business model towards the needs of our
customers and the real economy.




Structure of Commerzbank Group

Board of Managing Directors
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Operating units

Private Customers

Private Customers
Northern Region

Private Customers
Eastern Region

Private Customers
Central Region

Private Customers
Western Region

Private Customers
Southern Region

Corporate Banking

Mittelstandsbank
Northern Region

Mittelstandsbank
Eastern Region

Mittelstandsbank
Central Region

Mittelstandsbank
Western Region

Mittelstandsbank
Southern Region

mBank

Advisory &
Primary Markets

Equity Markets &
Commodities

Fixed Income &
Currencies

Credit Portfolio
Management

Research

Transition London

Commercial Real Estate
Deutsche Schiffsbank

Public Finance

Direct Banking Corporates International

CTS +
Financial Institutions

Commerz Real

All staff and management functions are bundled into the Group Management division.
The support functions of Group Information Technology, Group Organisation & Security, Group Banking Operations,
Group Markets Operations, Group Delivery Center and Group Excellence & Support are provided by the Group Services division.
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Constantly improving

We grow through our objectives
and constantly improve

Commerzbank performed well once again in 2015, and

the growth trend in the Core Bank continued. Despite a
market environment that remained difficult, we met or even
exceeded many of our objectives. Digitalisation is a central
driver of our growth here, and of our claim to be constantly
improving. We have seized this opportunity and this chal-
lenge in numerous large and small projects and are ideally
equipped to become the multi-channel bank for Germany.

Over the following six pages and at the start of each seg-
ment report, you will find a short overview of the major
projects undertaken in 2015 and the results achieved.

70 Private Customers

75 Mittelstandsbank

80 Central & Eastern Europe
85 Corporates & Markets

90 Non-Core Assets

o
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Digitalisation

The best online banking

with security guarantee

Commerzbank’s online banking service is the best of any German branch
bank, according to the results of a test conducted by Focus Money in mid-
2015. And that is not all: with the photoTAN and mobileTAN, our customers
enjoy the greatest possible security when banking online. This is anchored

3 million

2.7 million customers
customers

in our security guarantee. We make a promise to

2.6 millig

customers

Commerzbank
online banking

Security
Guarantee

Number of online banking customers
at Commerzbank, 2013-2015

with mobileTAN & photoTAN

Outlook

Individualisation

of digital customer relationships

Commerzbank is entering a new era in its customer approach: by making
better, more intelligent use of our customers’ data, we are able to gear our
offerings even more precisely towards their needs. The benefit is that in-
stead of seeing general advertising, customers receive targeted recom-
mendations in the online banking tool of products that meet their needs.
It goes without saying that we still abide by all applicable data protection
requirements; for example we contact customers only where they have
not opted out of receiving advertising communications.

Online chat , -5

7 days a week T
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A human being at the side
of our customers every day
of the week: that is what

-

Commerzbank’s new online
chat means. Existing and
prospective customers can
use this channel to make con-
tact with a member of the service team, via text, audio or video chat.

Our online chat regarding our products, services and banking-related
guestions is available for our customers from morning to evening,
seven days a week, and supports them in buying a product or taking
out a service.

our online and mobile banking customers that
we will reimburse the full
costs in the event of any o
loss, as long as there
has been no wilful

improper conduct. S— r ]
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Online payments direct
from a current account

paydirekt

Paydirekt is the
new online pay-
ment system of
the German banks and savings banks. There
is one compelling difference versus other
providers, in that Paydirekt is linked to the
current account, without any third party
being involved. No sensitive account data is
communicated via the internet. Commerz-
bank is one of the first banks to offer its cus-
tomers this service.

Online identification
via webcam

When opening a free current account,
new customers can opt for direct online
identification. This spares customers

the time-consuming “Postldent” process.

Online identification is also available for the
Topzins account, DirektDepot and premium
account - and more products will follow.




The multi-channel bank
for the Mittelstand

Technological advances and our customers’ evolving
requirements are heightening the need for Commerzbank
to deliver an integrated multi-channel offering. Over the
past two years, working in conjunction with the Private
Customers segment, the basis has therefore been created
for a modern cross-channel web infrastructure. This was

12 million

the basis for the successful relaunch of
the corporate customer portal in the year
under review. This also included adding
cutting-edge new online functionalities in
the areas of securities investments, cash
investments and forex trading. Thanks

to well-received customer apps for
monitoring accounts - including those
held with third-party banks in Germany - and

for receiving the latest market information, our
mobile offering has enjoyed a successful start.
Over the coming years, an even greater range of
digital services will be made available to relieve
our customers of administrative tasks and enable
all relevant products to be accessed through
state-of-the-art channels.

Successful

Cash
Management

app

As part of the digi-
talisation drive,
Commerzbank has fun-

€100.00

7,000

downloads

damentally overhauled its

online offering via a modern new corporate
customer portal with merged and expanded
functionalities. Via the Cash Management app

- which has been named the best mobile treasury
app - corporate customers gain a real-time
overview not just of all their accounts with
Commerzbank, but also of those with third-party
banks in Germany. A total of up to 15 accounts
can be connected. The number of downloads

has risen steadily since the app went live in

March 2015. It is
available for Apple
iOS and Android
and has so far been
very well reviewed.

logins to the new
corporate customer portal

Digital transformation

of internal processes

To the same extent that customers want to interact with their bank
digitally and across multiple channels, the Bank also needs innova-
tive solutions for customer management. Alongside the moderni-
sation of the IT platforms and continued expansion of multi-channel
banking, internal processes relating to the customer interface are
also being refined. In addition, an even greater focus on customer
needs is helping to improve the efficiency of internal processes.

Active promotion of

fintech

The digital transformation is opening up clear growth opportunities
for Commerzbank. We are gearing our business up accordingly and
investing in its digitalisation. We keep abreast of trends in banking
via our flexible, innovative units - main incubator, CommerzVentures
and Start-up Garage - which are immersed in the fintech sector
and boost our ability to innovate. main incubator and the Start-up
Garage are involved at a very early stage prior to product launches.
CommerzVentures, meanwhile,
takes equity holdings in compa-
nies that have already established
themselves with innovative ideas
connected to financial services,

in order to fund their continued
growth.

main incubator

CommerzVentures

Start-up Garage



Private Customers

+140%

iIncrease in customers’
willingness to recommend
the Bank

Two-thirds of our customers are happy to recom-
mend Commerzbank. Since 2012 we have meas-
ured our customers’ willingness to recommend
the Bank using the net promoter score. This will-
ingness has risen significantly in the last four years.
We are clearly on the right track.

Best
advisory

Commerzbank provides the best advisory
services for private and business customers,
external testers have confirmed. For example,
“Euro” magazine once again named Commerz-
bank the best branch bank in 2015. For the
third time in succession, we also won the
nationwide City Contest run by Focus Money.
Commerzbank emerged as winner in 52 cities,
with a score of 2.2. We also emerged victori-
ous in the new “corporate customers” section
of the test.

From a branch bank to a

multi-channel bank

The future of private customer business at Commerzbank is digital
and personal. The transformation from branch bank to multi-chan-
nel bank is at the heart of our strategy. And we are making good
progress. The expansion of the digital offering has been successful,
and Commerzbank can today do everything that a direct bank can.
We are also revamping our branch business to make us faster and
more efficient. The next step will be to intelligently link all these
channels together, for example via a common technical platform.

Profitability

up faster than expected

We have a successful strategy in private customer business:
we are achieving good growth rates, as more and more cus-
tomers are choosing us and are happy with their decision.
We have steadily increased our operating profit, faster than
was expected when we announced the private customer
strategy in 2012. The private customer busi-
ness has turned things around and trans-
formed itself into a growth segment.

€227 €455
m m
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Operating profit, 2012-2015 (in € m)

>8% market share

We have undertaken a lot, and achieved a lot. That applies, for

example, to our market share, which should be well above 8% in
future. We are also continuing down our chosen path in our pri-
vate and business customer activities, as we know that satisfied

customers translate into growth.



+66%

IN consumer
loans

We have repositioned ourselves in
instalment loans business, and suc-
cessfully so: since the reorientation
two years ago, this product area

has recorded a 66% jump in new busi-
ness. Last year alone, we increased
earnings by nearly €50m year on year.

Private Customers distribution

New and well positioned

The branch business is an important part of the multi-channel bank. We are
also adopting greater customer proximity in Private Customers distribution.
We are bundling our offerings more strongly together and expanding our
presence in key markets: there will in future be nearly twice as many locations
able to support high net worth customers in Wealth Management. We are
offering tailored advice geared more closely to our business customers’ needs
at around 350 locations. A more streamlined distribution and management
structure will create closer relationships with customers and allow for faster
decision-making. In addition, the sales structures in private customer business
will in future match those in Mittelstandsbank, allowing a shared market pres-
ence. Closer cooperation will give rise to tailored on-the-spot advisory services
for customers in both personal and business matters.

New customer
growth

Well on track

The segment has gained around
820,000 new customers since the pri-
vate customers strategy was launched
in 2012. An average of around 5,800
new customers per week were added
in 2015. We are therefore well on track:
our objective is to win a million new
customers for the Private Customers
segment by the end of 2016.

Target 2016

1 million new customers

820,000

2015

533,000

245,000

New customer growth since 2013



Corporate customers

Total lending growth
since end-2013

+12%

Due to the good capital adequacy levels of German corporate cus-
tomers and the reluctance in some quarters to invest, lending in the
market rose only modestly during 2015. Nevertheless, we have man-
aged to increase total lending since year-end 2013 on the strength
of our range of needs-based financing products for our corporate
customers. We are also pleased to have successfully expanded our
business with financial institutions over the last two years.

New model for the
sales operation in Germany

Mittelstandsbank perceives itself as a strategic partner to the Mittelstand
and the financial sector - both regionally and internationally. To ensure an
even closer focus on customer requirements, we reorganised our domestic
sales operation in the first half of 2015. The intention behind this move
was to be able to react faster to customers’ needs and changes in market
con-ditions, thanks to more streamlined structures and hierarchies and all-
encompassing regional responsibility for customers from the Mittelstand
Germany and Large Corporates & International Group divisions. We are
seeking to respond to our customers with greater agility and to keep in
closer contact with them. To this end, we are constantly refining our tried-
and-tested relationship management model.

Top partner in foreign trade

We have further improved our market share in the guaranteeing of
export letters of credit in Germany, thus strengthening our position in
foreign trade. We therefore remain one of the eurozone’s leaders in
handling export letters of credit.

13.9% 7.5% 19.3%

—_— Z = ==Ooa = 2O A A 2O

Guarantees of export letters of credit in the eurozone, 2012-2015 (in %)

.

Strong bank-
ing partner,

now with even more
digital services

Digitalisation is a trend affecting all sec-
tors: As their banking partner, we help
our customers to implement their digitali-
sation strategies by means of custom-fit
solutions. We are at the side of our tradi-
tional Mittelstand customers as they face
up to the challenges presented by digi-
talisation, offering them a host of meas-
ures such as special banking products
and networking opportunities with re-
gional start-ups. Meanwhile, the needs
of the increasingly strong base of young
digital companies in Germany and Europe
often differ sharply from those of estab-
lished market participants. Our Mittel-
standsbank assists this important and
fast-growing customer group - “the new
digital SMEs” - by delivering tailored sup-
port from a dedicated team and a range
of products that truly fit their needs. By
launching our new corporate customer
portal in March 2015, we have laid the
foundations for incrementally providing
our customers with a comprehensive,
multi-channel experience. Our Cash Man-
agement app, Online Securities Module
and Knowledge Lounge app represent
significant expansions to our service of-
fering and provide our customers with
the ultimate in transparency regarding
their own financial position and market
events. The main focus in 2016 will be

on refining the digital connectivity of
products and services.



Arrangement volumes in
wind farms and solar parks

+70%

The shift to renewables is changing
energy provision in Germany and

Europe - and, in the long run,
worldwide. The significant increase
in our energy competence centre’s
arrangement volume in wind farms
and solar parks is indicative

of the dynamism of this

market and Mittelstands-

bank’s expertise in

this field.

Arrangement volumes in wind farms and
solar parks (in € bn)

Strong expertise
in investment
banking

for the Mittelstand

Through collaborating closely with
the product units of the Corporates &
Markets segment, we secure access
for our customers to tailored corpo-
rate finance and capital market solu-
tions. We involve investment banking
specialists in the client service team
where needed. However, the relation-
ship manager with responsibility for a
particular corporate group remains its
main point of contact.

Share of earnings from
international business

>30%

Mittelstandsbank pursues a cross-border relationship management approach.
Under this approach, our customers benefit from a relationship management
model that is consistent the world over, with a relationship manager as a
responsibility-holding point of contact who coordinates a client service team
made up of product specialists and co-relationship managers in Germany and
abroad. International business with corporate customers and financial institu-
tions makes up a significant portion of Mittelstandsbank’s earnings, at over 30%.

Corporate customer portal

>100,000 users

Our new corporate customer portal is based on a cross-channel platform that
enables us to open up a wide range of digital services and new functionalities
to our customers. Some of these are already up and running, and more will fol-
low. Our customers are enjoying a new look and feel, thanks to much greater
user-friendliness and improved navigation and clarity.
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Letter from the Chairman of the
Board of Managing Directors
Frankfurt am Main, March 2016

D}Z&J 84«: M&,

2015 was a decent year overall for Commerzbank. In what remained a challenging environment, our
achievements were many. For the third year in a row, the Bank increased its consolidated profit and
earnings per share.

With a return on equity based on consolidated profit of just under 4%, we have improved signifi-
cantly on previous years, despite a much stronger capital base, and are thus continuing our positive
trend. And we achieved this despite the fact that the very low to negative interest rate environment
had a severe adverse impact on deposit spreads and in turn our net interest income, while regulatory
requirements led to additional costs. In addition, we made further substantial reductions in risks
within the Group. We reduced the volume of commercial real estate and ship financing assets to just
below €19bn. By the end of 2015, therefore, we had already met our target of decreasing commercial
real estate and ship financing assets to below €20bn by the end of 2016. Compared with our Euro-
pean peer group, our Common Equity Tier 1 ratio under the full Basel 3 criteria of 12% is good. All
these tangible and measurable successes show that our strategic focus is on track and that we are
well-positioned to sustain higher levels of profitability in the years ahead.

But we must not lose sight of one of the most important topics for banks in the coming years: what
sort of banking experience do customers want in the future? The demands facing banks - in terms of
customer orientation, innovation and agility, as well as efficiency — have changed tangibly in recent
years and require new organisational and technological methods to be developed and deployed. Cus-
tomers expect to receive fair and competent advice at all times, wherever they are. We made prepa-
rations early on for this in all segments. The digitalisation of customer approaches, product offerings
and business process is a high strategic priority. We have made a big investment in this future.
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Private customers already have simple, user-friendly tools to carry out banking transactions from
home - by text, audio and video chat — during the day, in the evening and at the weekend. Customers
wishing to move to Commerzbank can use our free account switching app — a fully automated and
convenient app for smartphones and tablets and the first to be offered by a bank in Germany - to
switch their account within minutes. November saw us roll out Paydirekt to customers. New busi-
ness in retail mortgage financing also posted healthy growth thanks to our new open real estate
platform, up 18% year-on-year and counteracting lower deposit interest income caused by the low
interest rate environment. Overall in Private Customers, we grew income not only through increased
portfolio-based activities, mandate business (such as premium custody accounts), asset manage-
ment and portfolio management, but also through more business in instalment loans via our holding
in CommerzFinanz.

In Mittelstandsbank, too, we succeeded in offsetting — at least partially — the low and at times
negative interest rates through growth. This is also testament to the continuing very high levels of
customer satisfaction. From the point of view of our customers, Mittelstandsbank stands for compe-
tence, professionalism and experience. We have also laid important foundations for the future in the
area of digitalisation in Mittelstandsbank. Our Cash Management app, which lets users monitor their
accounts, including those with third-party banks, and has been named Best Mobile Treasury Solu-
tion, is just one example. To lay the foundations for an even more customer-oriented, modern Mittel-
standsbank and for further profitable growth, we have made the sales structure, particularly for our
Mittelstand customers, more regionally focused. We are thus strengthening our market responsibility
locally and will be able to react in a more targeted way to our customers’ requirements.

mBank in Poland - which essentially represents the Central & Eastern Europe segment —is an
award-winning innovation leader in digital sales. A strategic alliance initiated last year with Orange
Polska — the country’s largest fixed line, mobile, internet and data transmission provider — has brought
benefits to customers of both. mBank’s customers have the option to access bank products exclusively
through a mobile app, while Orange Finance customers receive offers for mBank products. The offer-
ing ranges from account management to the possibility of making payments via mobile phone. Over-
all in 2015, mBank increased its customer base by some 400,000. Together with the sale of its insur-
ance business to AXA Group, this has helped keep earnings stable despite much lower interest rates.
Operating expenses were particularly negatively affected by contributions to the Polish deposit pro-
tection fund and to a fund for supporting distressed mortgage borrowers.

In an environment of persistently low interest rates and at times high price volatility, 2015 was a
year of two halves for the Corporates & Markets segment: the first very positive; the second more dif-
ficult. The segment’s diversification served it well here, with a downturn in business in certain prod-
uct areas offset to some extent by pick-ups in other business areas. Corporates & Markets was there-
fore able to make a stable earnings contribution this year, too.

In our Non-Core Assets (NCA) run-off segment, we continued our value-preserving reduction strat-
egy with the sale of two commercial real estate portfolios and the restructuring platform Hanseatic
Ship Asset Management GmbH, further trimming both risk and complexity in the segment. We have
always stressed that NCA is a non-strategic portfolio and not a “bad bank”. As the reduction has pro-
gressed much faster than expected, we plan to transfer a large part of NCA segment assets to the core
bank in the first quarter of 2016. The criteria are good credit quality, low earnings volatility and the
ability to make a positive contribution to the refinancing and liquidity structure of the core segments.
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The more complex, long-dated sub-portfolios which wholly or partially fail the specified selec-
tion criteria will be bundled in a new segment called Asset & Capital Recovery Unit. However,
our firm aim is still to completely run off the remaining portfolios over time in a way that pre-
serves value.

These points all confirm that Commerzbank is well-positioned for the future. And our opti-
mism is also reinforced by our earnings performance in 2015. In a very demanding market en-
vironment, consolidated operating profit grew from €0.7bn the previous year to €1.9bn. Con-
solidated earnings attributable to Commerzbank shareholders came to €1.1bn, against €0.3bn
the previous year, with earnings per share at €0.88, up from €0.23 in 2014. The Board of Man-
aging Directors and Supervisory Board will submit a proposal at this year’s AGM for a dividend
distribution of €0.20 per share. At this point I would like to express special thanks — on my own
behalf and also on behalf of my fellow directors — to our staff for their efforts and commitment.

In November 2015, I informed the Chairman of the Supervisory Board that I would be happy
to fulfil my current contract, which runs until the end of October 2016, but that for personal
reasons [ would decline the offer to extend the contract. I believe that 2016 is a good moment
in time for the Bank’s leadership to change. Commerzbank now has a robust business model
and excellent staff and managers. The path to becoming a sustainable successful bank again
is well-signed. I would like to express my sincere thanks for the trust you have shown me over
the last few years. I would be delighted if you were to continue accompanying “your Bank”
along this challenging path.

[ am pleased to take this opportunity to invite you to our Annual General Meeting on 20 April
2016, and I look forward to seeing you there.

%c«. Vs
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Martin Blessing
Chairman of the Board of Managing Directors
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The Board of Managing Directors

Martin Blessing

Age 52, Chairman

Central & Eastern Europe

Member of the Board of Managing
Directors since 1.11.2001

Frank Annuscheit

Age 53, Chief Operating Officer
Human Resources

Member of the Board of Managing
Directors since 1.1.2008

Markus Beumer

Age 51, Mittelstandsbank

Non-Core Assets (Deutsche Schiffsbank
and Commercial Real Estate)

Member of the Board of Managing
Directors since 1.1.2008

Dr. Marcus Chromik

Age 43, Chief Risk Officer
Member of the Board of Managing
Directors since 1.1.2016

Stephan Engels

Age 54, Chief Financial Officer
Member of the Board of Managing
Directors since 1.4.2012

Michael Reuther

Age 56, Corporates & Markets
Non-Core Assets (Public Finance)
Member of the Board of Managing
Directors since 1.10.2006

Martin Zielke

Age 53, Private Customers
Member of the Board of Managing
Directors since 5.11.2010
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Report of the Supervisory Board
Frankfurt am Main, 8 March 2016

tes Aoul ol ,

During the year under review, we advised the Board of Managing Directors on its conduct of the Bank’s af-
fairs and regularly supervised the way in which Commerzbank was managed. The Board of Managing Direc-
tors reported to us at regular intervals, promptly and extensively, in both written and verbal form, on all the
main developments at the Bank, including between meetings. We received frequent and regular information
on the company’s business position and the economic situation of its individual business segments, on its
corporate planning, on the main legal disputes, on compliance issues, on the performance of the share price
and on the strategic orientation, including risk strategy, of the Bank, and we advised the Board of Managing
Directors on these topics. Between meetings I, as the Chairman of the Supervisory Board, was constantly in
touch with the Chairman and other members of the Board of Managing Directors according to a set time-
table and kept myself up to date with the current business progress and major business transactions within
both the Bank and the Group. The Supervisory Board was involved in all decisions of major importance for
the Bank, giving its approval after extensive consultation and examination wherever required.

Meetings of the Supervisory Board

In the year under review there were a total of ten Supervisory Board meetings, of which four were held as
conference calls. Two full-day strategy meetings also took place: one for the employee representatives and
one for the shareholder representatives.

The focus of all ordinary meetings was the Bank’s current business position, which we discussed in detail
with the Board of Managing Directors. We considered in depth the Bank’s economic and financial perfor-
mance, the risk situation, the strategy, the planning, the risk management system and the internal control
system. Another area of emphasis was the economic performance and orientation of the individual business
segments. We subjected the reports of the Board of Managing Directors to critical analysis, in some cases
requesting supplementary information, which was always provided immediately and to our satisfaction.
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We also received information on internal and official investigations into the Bank in Germany and other
countries, asked questions regarding these and then formed our verdict on them. In particular, we consid-
ered the status of proceedings and negotiations with the US authorities in relation to investigations into
breaches of US sanctions and US anti-money laundering regulations by the Bank. We also dealt in several
meetings with matters pertaining to the Board of Managing Directors. Urgent resolutions of the Supervisory
Board were where necessary also passed between meetings by way of circulars.

At the meeting of 11 February 2015, our discussions centred, alongside reports on the current business
situation, on the provisional results for financial year 2014. Another focus was the status of proceedings in
relation to the investigations into breaches of US regulations by the Bank, which we received comprehensive
information about. Together with the Board of Managing Directors we discussed intensively the next steps.
The Supervisory Board also decided to engage an external law firm to assess any potential claims for dam-
ages against members of the Board of Managing Directors in connection with the above-mentioned investi-
gations into breaches of US sanctions by the Bank. In addition, we viewed presentations on the refocusing of
Mittelstandsbank on the customer and on the private customer strategy 2020. We also considered the Report
of the Supervisory Board and the Corporate Governance Report for the Annual Report. We also discussed
and approved changes to the remuneration system of the Board of Managing Directors.

In an extraordinary conference call on 3 March 2015, the Supervisory Board was informed about the
status of proceedings in the legal dispute with a former member of the Board of Managing Directors. The
Supervisory Board then discussed the next steps to be taken in this matter. The Supervisory Board also re-
ceived information on the current position in relation to the investigations into breaches of US regulations
by the Bank. In addition, the Supervisory Board was informed about the enquiries by the Cologne tax inves-
tigations office into Commerzbank in Luxembourg. We also discussed and resolved on the goal achievement
of the members of the Board of Managing Directors for 2014 and agreed the total amount of variable remu-
neration for the members of the Board of Managing Directors.

In a further extraordinary conference call on 10 March 2015 we once again focused intensively on the
negotiations with the US authorities and a potential settlement.

At the accounts review meeting on 17 March 2015, we reviewed the parent company and Group financial
statements for 2014 and approved them on the Audit Committee’s recommendation.

In addition we approved the proposal for the Annual General Meeting regarding the election of share-
holder representatives to the Supervisory Board and the proposed resolutions for the agenda of the 2015
Annual General Meeting, including the proposal for the appropriation of profit. We were informed about the
agreement of the settlements with the US authorities in relation to investigations into breaches of US regula-
tions by the Bank and on the status of the investigation by the Cologne public prosecutor’s office regarding
the suspicion that customers received help in evading tax. We held an in-depth discussion on the matter
and discussed it with the Board of Managing Directors. We also considered the remuneration report for the
Annual Report. We also extended the terms of office on the Board of Managing Directors of Frank Annuscheit
and Markus Beumer.

In a further extraordinary conference call on 26 April 2015 we discussed the planned 10% increase in
Commerzbank’s capital.

The meeting on 30 April 2015 was devoted mainly to preparations for the Annual General Meeting that
was to follow. We discussed the course of the Annual General Meeting and the countermotions submitted.
The Board of Managing Directors also reported on the details of Commerzbank’s completed capital increase.

The Supervisory Board approved the termination agreement concluded with Ulrich Sieber by way of
circulars.
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At the meeting of 3 September 2015, which took place at our equity holding mBank in Warsaw, the Board
of Managing Directors reported to us on the Bank’s business performance and half-year results for 2015. We
were informed about the status of the investigation by the Cologne public prosecutor’s office regarding the
suspicion that customers received help in evading tax and about a legislative initiative by the Polish govern-
ment regarding the conversion of loans denominated in Swiss francs. The responsible member of the Board
of Managing Directors also reported on the compliance organisation, on its implementation in the Bank, and
on current legal cases and regulatory proceedings. Together with the Board of Managing Directors, we re-
ceived extensive advice on compliance within the Bank. We also elected new members to the Social Welfare
Committee.

In an extraordinary conference call on 1 November 2015, Martin Blessing informed the Supervisory Board
that he did not wish to extend his appointment to the Board of Managing Directors.

At the ordinary meeting of 4 November 2015, discussions centred on the report on the business posi-
tion, including the budget for 2016 and the medium-term planning for the period to 2019. The targets for
the Bank and the Group, which were based on the business figures, were presented to us and we discussed
them in detail with the Board of Managing Directors. We also held an in-depth discussion with the Board of
Managing Directors regarding Commerzbank’s business and risk strategy. We also discussed and resolved
on the targets for the members of the Board of Managing Directors for 2016. In addition, we appointed
Dr. Marcus Chromik to the Commerzbank Board of Managing Directors with effect from 1 January 2016.
He succeeds Dr. Stefan Schmittmann. Other topics covered at this meeting included the Bank’s corporate
governance; in particular, we approved the annual Declaration of Compliance with the German Corporate
Governance Code pursuant to Art. 161 of the German Stock Corporation Act and set objectives for ourselves
concerning the composition of the Supervisory Board. More details on corporate governance at Commerz-
bank can be found on pages 29 to 33 of this Annual Report. In addition, we discussed the findings of the
Supervisory Board’s 2015 efficiency audit and were informed about the design of the employee remunera-
tion model.

In a further extraordinary meeting on 8 December 2015 we once again focused intensively on the 2016
targets for the members of the Board of Managing Directors and reached a resolution on these.

Committees

To ensure that it can perform its duties efficiently, the Supervisory Board has formed seven committees
from its members. The current composition of the committees is shown on page 22 of this Annual Report.
The duties and responsibilities of the individual committees are defined in the Supervisory Board’s Rules
of Procedure, which can be found online at http://www.commerzbank.com.

The Presiding Committee held six meetings during the year under review, of which two were conducted
as conference calls. Its discussions were devoted to preparing for the plenary meetings and in-depth treat-
ment of the meeting deliberations, especially with regard to the business situation. It also dealt with the ex-
tension of the terms of office on the Board of Managing Directors of Frank Annuscheit and Markus Beumer.
The Presiding Committee also compiled resolutions concerning the 10% increase in Commerzbank’s capital.
The Presiding Committee also prepared the plenary body’s resolutions and agreed to members of the Board
of Managing Directors taking up mandates at other companies. We also looked into loans to employees and
officers of the Bank. Urgent resolutions were passed by way of circulars.
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The Audit Committee met a total of seven times in financial year 2015. It also passed urgent resolutions
by way of circulars. With the auditors in attendance, it discussed Commerzbank’s parent company and
Group financial statements and the auditors’ reports. The Audit Committee obtained the auditors’ declara-
tion of independence pursuant to Section 7.2.1 of the German Corporate Governance Code, submitted pro-
posals for the appointment of the auditors and for their fee to the Supervisory Board and advised the Super-
visory Board on the continuation of the audit mandate. Furthermore, the Audit Committee dealt with requests
for the auditors to perform non-audit services; it also received regular reports on the current status and indi-
vidual findings of the audit of the annual financial statements and discussed the interim reports before they
were published. The work of the Bank’s Group Audit and Group Compliance units also formed part of the
discussions. In addition, the Audit Committee dealt with the functioning of the ICS and the progress on
reputational and compliance risks within the Group. It also examined the effectiveness of the Bank’s risk
management system and discussed developments in whistle-blowing cases and the auditor’s report on the
review of securities reporting obligations and rules of conduct. Furthermore, the Audit Committee obtained
information on internal and external (regulatory) investigations and non-event-related audits by the German
Financial Reporting Enforcement Panel. The Audit Committee also received regular updates on the status of
remediation of the deficiencies identified in various audits. It dealt intensively with the investigations into
breaches of US sanctions by the Bank, the Bank’s steps to prevent future breaches and the implementation
of duties and obligations in respect of the agreements reached with the US authorities. The Audit Committee
also learned about the special investigation in connection with CISAL. Other areas covered were algorithmic
trading, the compliance function under MaRisk, the Group Finance Architecture programme, auditor rota-
tion and the Comprehensive Assessment. The Audit Committee also received an update on current and forth-
coming changes to supervisory and accounting law. Representatives of the auditors attended the meetings
to report on their audit activities.

The Risk Committee convened a total of four times in financial year 2015. At its meetings, the Risk Com-
mittee closely examined the Bank’s risk situation and risk management, devoting particular attention to the
overall risk strategy for 2016, refinement of the risk strategy and credit, market, liquidity, operational, repu-
tational and compliance risks. Significant individual exposures of the Bank were also discussed in detail with
the Board of Managing Directors, as were the portfolios and sub-portfolios. The Risk Committee also consid-
ered the Bank’s equity holdings and recovery plan. It was informed about cyber crime activities. In addition
it reviewed whether terms and conditions in customer business are compatible with the Bank’s business
model and risk structure. The meetings also addressed the employee remuneration system and the risk as-
sessment of Commerzbank by its regulators. In addition, the Risk Committee considered Commerzbank’s
risk-bearing capacity, large exposures and loans to Commerzbank Group companies.

The Compensation Control Committee held three meetings, one of which was conducted as a conference
call. It dealt with the goal achievement of the members of the Board of Managing Directors for 2014 and
scrutinised the determination of the total variable remuneration amount for employees for 2014. It also con-
sidered the employee remuneration systems and the appropriateness of the structure of the employee and
Board of Managing Directors remuneration systems for 2015. Finally, the committee also discussed the tar-
gets for the members of the Board of Managing Directors for 2016.

The Social Welfare Committee met once in the year under review, with the meeting focusing primarily
on human resources policy and staff development. It also looked at progress on headcount reduction and at
general HR indicators.
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The Nomination Committee held five meetings during the year under review. It looked in depth at the
filling of vacancies on the Supervisory Board and Board of Managing Directors. It also performed the duties
of the Nomination Committee pursuant to Art. 25d (11) sentence 2 of the German Banking Act, in particular
the assessment of the Supervisory Board and Board of Managing Directors and the policy of the manage-
ment board for selection and appointment of management levels one and two.

No meetings of the Mediation Committee, established in accordance with the German Co-Determination
Act, were necessary.

The chairs of the committees regularly reported on their work to the plenary body of the Supervisory
Board at the next meetings thereafter.

The Supervisory Board also received ongoing reports on the progress of examinations by an external law
firm as to whether claims for damages could be enforced against members of the Board of Managing Direc-
tors in connection with the Bank’s breaches of US regulations being pursued by the US authorities.

Members of Commerzbank’s Supervisory Board are required pursuant to Art. 3 para. 6 of the Rules of
Procedure of the Supervisory Board to disclose potential conflicts of interest to the Chairman of the Super-
visory Board or their deputy, who will in turn consult with the Presiding Committee and disclose the conflict
of interest to the Supervisory Board. No member of the Supervisory Board declared a conflict of interest
during the year under review.

The members of the Supervisory Board undertook the training and development measures required for
their duties at their own initiative, with appropriate support from Commerzbank. In particular, an internal
two-day qualification course was offered for new members of the Supervisory Board. The new members of
the Supervisory Board also attended external training. The members of the Supervisory Board were also
kept informed about new developments in corporate governance on an ongoing basis. They were also asked
to take part in a separate discussion of the annual financial statements with the auditor in advance of the ac-
counts review meeting. Topics such as compliance and banking-related projects were also covered in depth.
Finally, all members of the Supervisory Board took part in an internal compliance training session.

Each member of the Supervisory Board attended more than half the meetings in financial year 2015.
Specifically, all Supervisory Board members attended all the plenary sessions, with the exception of
Dr. Nikolaus von Bomhard, Gertrude Tumpel-Gugerell, Alexandra Krieger, Dr. Helmut Perlet, Beate Mensch
and Dr. Stefan Lippe, who each missed one meeting out of ten, and Stefan Burghardt, who missed two.

Hans-Hermann Altenschmidt was absent from one meeting of the Audit Committee. Dr. Markus Kerber
was absent from one meeting of the Compensation Control Committee, one meeting of the Nomination
Committee and two meetings of the Risk Committee.

We generally received voting instructions in absentia from Supervisory Board members who were unable
to attend meetings of the Supervisory Board or a committee.

Parent company and Group financial statements

The auditors and Group auditors appointed by the Annual General Meeting, PricewaterhouseCoopers Aktien-
gesellschaft Wirtschaftspriifungsgesellschaft, Frankfurt am Main, audited the parent company annual finan-
cial statements and the consolidated financial statements of Commerzbank Aktiengesellschaft and also the
management reports of the parent bank and the Group, giving them their unqualified certification. The parent
company financial statements were prepared according to the rules of the German Commercial Code (HGB)
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and the consolidated financial statements according to International Financial Reporting Standards (IFRS).
The financial statements and auditors’ reports were sent to all members of the Supervisory Board in good
time.

In addition, the members of the Audit Committee also received the complete annexes and notes relating
to the auditors’ reports, and all members of the Supervisory Board had the opportunity to inspect these
documents. The Audit Committee dealt at length with the financial statements at its meeting on 7 March
2016. At our meeting to approve the financial statements held on 8 March 2016, we met as a plenary body
and examined and approved the parent company annual financial statements and Group financial state-
ments of Commerzbank Aktiengesellschaft as well as the management reports of the parent company and
the Group. The auditors attended these meetings of the Audit Committee and the plenary Supervisory Board
meetings, explaining the main findings of their audit and answering questions. At both meetings, the finan-
cial statements were discussed at length with the Board of Managing Directors and the representatives of
the auditors.

Following the final review by the Audit Committee and our own examination, we raised no objections to
the parent company and Group financial statements and concurred with the findings of the auditors. The
Supervisory Board has approved the financial statements of the parent company and the Group presented by
the Board of Managing Directors; the financial statements of the parent company are thus adopted. We con-
cur with the recommendation made by the Board of Managing Directors on the appropriation of profit.

Changes in the Supervisory Board and the Board of Managing Directors

The term of office on the Commerzbank Supervisory Board of Dr. Nikolaus von Bomhard and Petra Schade-
berg-Herrmann ended with effect from the end of the Annual General Meeting on 30 April 2015. The Annual
General Meeting elected Sabine U. Dietrich and Anja Mikus as their successors for the period from the end
of the Annual General Meeting of 30 April 2015 until the end of the Annual General Meeting that passes a
discharge resolution for financial year 2017.

We wish to thank Dr. Nikolaus von Bomhard and Petra Schadeberg-Herrmann for their many years of
highly dedicated work.

It was with deep sorrow that the Supervisory Board learned of the death of Dr. Walter Seipp on 4 February
2015. The Honorary Chairman of the Supervisory Board and long-standing Chairman of the Board of Man-
aging Directors died at the age of 89.

We would like to thank the Board of Managing Directors and all our employees for their tremendous com-

mitment and performance in 2015.

For the Supervisory Board

fiwe. 7 S

Klaus-Peter Miiller
Chairman
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Members of the Supervisory Board
of Commerzbank Aktiengesellschaft

Klaus-Peter Muller

Age 71, Member of the Supervisory Board
since 15.5.2008, Chairman of the Supervisory
Board of Commerzbank Aktiengesellschaft

Sabine U. Dietrich

Age 55, Member of the Supervisory Board
since 30.4.2015, former member of the Board
of Managing Directors of BP Europe SE

Uwe Tschage’

Age 48, Deputy Chairman of the Supervisory
Board since 30.5.2003, banking professional

Hans-Hermann Altenschmidt’

Age 54, Member of the Supervisory Board
since 30.5.2003, banking professional

Gunnar de Buhr?

Age 48, Member of the Supervisory Board
since 19.4.2013, banking professional

Stefan Burghardt’

Age 56, Member of the Supervisory Board
since 19.4.2013, branch manager Mittelstand
Bremen

" Elected by the Bank’s employees.

You will find detailed curriculum vitae for the members of the

Karl-Heinz Flother

Age 63, Member of the Supervisory Board
since 19.4.2013, independent management
consultant

Dr. Markus Kerber

Age 52, Member of the Supervisory Board
since 19.4.2013, Chief Executive Director of
the Federal Association of German Industry
(Bundesverband der Deutschen Industrie)

Alexandra Krieger’

Age 45, Member of the Supervisory Board
since 15.5.2008, Head Business Administration/
Corporate Strategy Industrial Union Mining,
Chemical and Energy (Industriegewerkschaft
Bergbau, Chemie, Energie), Certified Banking
Specialist and banking professional

Oliver Leiberich’

Age 59, Member of the Supervisory Board
since 19.4.2013, banking professional

Supervisory Board online on our Group page under “Management”.
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Dr. Stefan Lippe

Age 60, Member of the Supervisory Board
since 8.5.2014, former President of the
Company Management of Swiss Re AG

Beate Mensch’

Age 53, Member of the Supervisory Board
since 19.4.2013, Trade Union Secretary
ver.di Region of the Federal State Hessen
(Vereinte Dienstleistungsgewerkschaft ver.di),
Organizational development

Anja Mikus

Age 57, Member of the Supervisory Board
since 30.4.2015, Managing Director

Chief Investment Officer

Arabesque (Deutschland) GmbH

Dr. Roger Muller

Age 55, Member of the Supervisory Board
since 3.7.2013, General Counsel
Deutsche Borse AG

Dr. Helmut Perlet

Age 68, Member of the Supervisory Board
since 16.5.2009, Chairman of the Supervisory
Board of Allianz SE

Barbara Priester’

Age 57, Member of the Supervisory Board
since 15.5.2008, banking professional

Mark Roach’

Age 61, Member of the Supervisory Board
since 10.1.2011, Trade Union Secretary
ver.di Trade Union National Administration
(Vereinte Dienstleistungsgewerkschaft ver.di)

Margit Schoffer’

Age 59, Member of the Supervisory Board
since 19.4.2013, banking professional

Nicholas Teller

Age 56, Member of the Supervisory Board
since 8.5.2014, Chairman of the Advisory Board
E.R. Capital Holding GmbH & Cie. KG

Dr. Gertrude Tumpel-Gugerell

Age 63, Member of the Supervisory Board
since 1.6.2012, former member of the
Executive Board of the European Central Bank
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Committees of the Supervisory Board
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Klaus-Peter Miiller
Chairman

Dr. Helmut Perlet
Chairman

Klaus-Peter Miiller
Chairman

Hans-Hermann Altenschmidt Hans-Hermann Altenschmidt Gunnar de Buhr

Dr. Markus Kerber Karl-Heinz Flother Dr. Markus Kerber

Uwe Tschage Margit Schoffer Dr. Stefan Lippe

Dr. Gertrude Tumpel-Gugerell Dr. Helmut Perlet

Nicholas Teller’

' ' '
' ' '
v \4 \4

Klaus-Peter Miiller
Chairman

Klaus-Peter Miiller
Chairman

Klaus-Peter Miiller
Chairman

Hans-Hermann Altenschmidt Gunnar de Buhr Hans-Hermann Altenschmidt

Dr. Markus Kerber Stefan Burghardt Nicholas Teller

Nicholas Teller Sabine U. Dietrich Uwe Tschage

Uwe Tschage Anja Mikus

Uwe Tschage

' Since 8 March 2016.
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Development of equity markets and perform-
ance indices

The first half of 2015 took Europe’s leading stock markets to new
highs, but rising political and macroeconomic uncertainties meant
these were not seen again for the remainder of the year. The
ECB’s further monetary expansion in early January helped the
DAX to an all-time high of 12,391 in April, but sluggish negotia-
tions on rolling over Greek borrowing ended in a protracted stand-
still that became a serious test of strength for the European Stabil-
ity Mechanism. In September, the Chinese economy’s surprise
slowdown in the third quarter and a sharp tumble on the Shanghai
and Hong Kong stock markets pushed the DAX to a low of 9,428
for the year, reflecting concerns about the deteriorating global
economic outlook. Negative expectations were further accentuated

Figure 1
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by the massive collapse in the price of industrial commodities,
particularly oil, and even affected the Federal Reserve, which de-
ferred the rate hike originally mooted for September to the end of
the year. Prospects of a stable US economy and looser monetary
policy in Europe were required to take the DAX back over 11,000
in the fourth quarter, but it was unable to remain there until the
end of the year. The performance of the DAX in 2015 reflected a
turbulent year that saw periods of very high volatility. The Fed
raised rates for the first time in about a decade in mid-December,
pursuing a steeper rate path and increasing the differential over
the eurozone. The currency impact is positive for German foreign
trade, but this is being counteracted by the ongoing weakness in
emerging markets as falling commodity and producer prices mean
they are acting as less of a growth driver.

Commerzbank share vs. Performance indices in 2015
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The Commerzbank share

During the first quarter of 2015, bank shares in particular bene-
fited from the ECB’s monetary measures; the provision of addi-
tional liquidity reduced risk premiums and made it easier for the
sector to reduce risk-weighted assets. In a rising overall market,
the Commerzbank share reached its peak for the year at €13.39 on
14 April. Overall, Commerzbank slightly outperformed the EURO-
STOXX Banks Index in the first quarter.

At the end of April, Commerzbank completed a 10% capital in-
crease without subscription rights as part of a private placement
with institutional investors. This reduced the holding of the Ger-
man Federal government from 17.3% to 15.6%.

The placement increased the Common Equity Tier 1 ratio under
full application of Basel 3 from 9.5% as at the end of the first
quarter to 10.2% (pro forma as at end-March 2015).

The significant underperformance versus the EURO STOXX
Banks Index in the second quarter was attributable partly to the
capital measure, but also to the debate at the start of July regard-
ing the possible impact on mBank’s earnings of converting mort-
gage loans denominated in Swiss francs into zloty and Poland in-
troducing a banking levy from 2016.

The prospect of interest rates in the eurozone remaining low,
together with a robust US labour market in October and Novem-
ber, triggered a broad relief rally in the market, but bank stocks
underperformed on weaker earnings expectations as a conse-

quence of the low interest rate environment.
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Securities codes

Bearer shares CBK100
Reuters CBKG.DE
Bloomberg CBK GR
ISIN DE0O00CBK1001

After underperforming the EURO-STOXX Banks Index once again in
the third quarter, the Commerzbank share did fare better in the
fourth quarter. Over the year, however, the Commerzbank share
shed 12.8% of its value, compared with a fall of 4.9% for the EURO
STOXX Banks Index. This reflected in particular the drags in Poland
from the new bank levy and the uncertainty over the conversion of
Swiss franc-denominated mortgages, alongside the capital measure
conducted part-way through the year.

Commerzbank’s market capitalisation at the end of 2015 was
€12.0bn (high: €15.9bn; low: €11.2bn), compared with €12.5bn a
year earlier. Based on standard valuation ratios, Commerzbank’s
price-to-book ratio in 2015 was 0.4-0.6x and its price/earnings
ratio (PER) 8-13. By way of comparison, the EURO STOXX Banks

Index has a price-to-book ratio of 0.8-1.0 and PER of 10-13. The
share’s volatility reduced further in 2015, moving closer to that of
the EURO STOXX Banks Index, and as such was more stable than
in previous years.

The daily turnover of Commerzbank shares — i.e. the number of
shares traded — was down year-on-year in 2015. The average daily
trading volume in the period under review was 9.0 million shares,
compared with 10.5 million shares in 2014.

Commerzbank share — key figures

Despite the increased number of shares, Commerzbank increased
earnings per share from €0.23 to €0.88. In view of the much im-
proved earnings situation and comfortable capital ratio, the Board
of Managing Directors plans to propose a dividend distribution to
the Supervisory Board and the AGM for financial year 2015. The
proposed dividend of €0.20 per share will be the first since 2008
(in respect of 2007).

Table 1
Highlights of the Commerzbank share 2015 2014
Shares issued in million units (31.12.) 1,252.4 1,138.5
Xetra intraday prices in €
High 13.39 14.48
Low 8.94 9.91
Closing price (31.12.) 9.57 10.98
Daily trading volume' in million units
High 40.9 30.2
Low 3.2 3.5
Average 9.0 10.5
Index weighting in % (31.12.)
DAX 1.1 1.3
EURO STOXX Banks 2.1 2.2
Earnings per share in € 0.88 0.23
Book value per share? in € (31.12.) 23.48 22.95
Net asset value per share? in € (31.12.) 21.95 21.34
Market value/Net asset value (31.12.) 0.44 0.51

" Total for German stock exchanges.
2 Excluding non-controlling interests.
? Excluding non-controlling interests and cash flow hedges and less goodwill.
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The weighting in the DAX was around 1.1 %. In the European in-
dustry benchmark index, the EURO STOXX Banks, Commerzbank’s
weighting at year-end was 2.1 %, The Bank is also represented in
the ECPI Ethical EMU Equity, ECPI Ethical Euro Equity and Euron-
ext Vigeo Eurozone 120 sustainability indices, which place particu-
lar emphasis on environmental and ethical criteria alongside eco-
nomic and social factors.

Indices containing the Commerzbank share

Blue chip indices

DAX

EURO STOXX Banks
Sustainability indices
ECPI EMU Ethical Equity
ECPI Euro Ethical Equity

Euronext Vigeo Eurozone 120

Shareholder structure and analyst
recommendations

On 31 December 2015, approximately 50% of all Commerzbank
shares were held by our major shareholders — the Federal Repub-
lic of Germany, Capital Group and BlackRock - and private share-
holders, who are mainly resident in Germany. Approximately 50%
of all Commerzbank shares were in the hands of institutional in-
vestors. The free float, less the government’s holding, stood at
roughly 75%.

Figure 2

Shareholder structure
As at 31 Dezember 2015

Capital Group <5% ﬁ
BlackRock > 5% 7‘-

Institutional investors
German federal state ~50%

>15%

Private investors ~25% ———

Around 31 analysts provided regular coverage of Commerzbank
during 2015. At the end of 2015, the percentage of buy recom-
mendations was 42%, an increase of 18 percentage points over

the previous year.
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A further 42% of analysts recommended a hold, while 16% of
analysts recommended selling our shares, compared with 27% the
previous year. The average target price of analysts was €12.27 at
year-end.

Commerzbank’s ratings

Rating methodology makes a distinction between financial
strength ratings and issuer credit ratings. Whereas our financial
strength rating reflects our individual credit standing without sup-
port measures, the rating agencies’ issuer ratings assume the
Bank will receive support in a crisis scenario.

Following the introduction of the EU Bank Recovery and Reso-
lution Directive (BRRD) in Germany, also investors in hybrid and
debt instruments will in future bear some of the losses in the event
of resolution. The resulting overhaul of rating methodologies by
the three rating agencies Moody’s, Standard & Poor’s (S6P) and
FitchRatings (Fitch) have resulted in adjustments in issuer credit
ratings around the globe. In the second quarter of 2015, Fitch and
S&P adjusted their issuer credit ratings for Commerzbank.

In June 2015, S6P upgraded Commerzbank’s individual finan-
cial strength rating by one notch to bbb, based on an improved
risk situation. The reasons given were the marked improvement in
our credit book’s quality and reduced sensitivity to economic de-
velopments.

Following implementation of the BRRD, our issuer credit rating
was downgraded one notch to BBB+, the negative outlook reflect-
ing a possible downgrade should sharply higher property prices in
Germany cause economic conditions to deteriorate. The govern-
ment’s potential support assumed in the issuer credit rating was
taken down by two notches, while one support notch was awarded
for the capital buffer available in the form of additional loss-
absorbing capacity.

In May 2015, Fitch reviewed its bank ratings. This agency also
anticipated that governments would be much less likely to pro-
vide support in the future. Accordingly, Commerzbank’s issuer
credit rating was downgraded four notches to BBB, with a posi-
tive outlook. The downgrade was due solely to a change in meth-
odology and not to any change in the assessment of Commerz-
bank’s performance. The Bank’s financial strength rating was
confirmed as bbb.

Moody’s reviewed Commerzbank’s rating in June 2015 and
subsequently kept Commerzbank’s issuer rating at Baal with a
stable outlook. In January 2016, the Bank’s financial strength rat-
ing was upgraded one notch to Baa3 due to improved asset quality
and capitalisation, taking it back to investment grade.
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At the same time, Commerzbank was given one notch of sup-
port for its capital buffer available to absorb loss (loss given fail-
ure). The government’s potential support is still assumed, but adds
only one notch rather than the three previously. A new element
added to the rating methodology is the deposit rating for customer
deposits outside the legal guarantee threshold. The deposit rating
reflects the fact that depositors would suffer lower capital losses in
the event of the Bank’s potential resolution than creditors of unse-
cured long-term liabilities. The current rating is A2.

A Counterparty Risk Assessment (CRA) was also introduced in
the year under review. The CRA reflects a bank’s ability to meet
certain contractual obligations to customers even in the event of
insolvency. The A2 rating awarded to Commerzbank places it in
mid-field among its competitors. The rating for short-term liabili-

ties was raised one notch to P-1 in January 2016.

All three rating agencies view the Bank’s strong market posi-
tion in private customer business as an essentially positive rating
factor. They also highlight its major restructuring successes, good
positioning in German corporate customer business, improved
capital base and structure, significant decline in non-strategic

portfolios, stable funding base and good liquidity position.

Stock exchange listings of the Commerzbank share

Germany
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Hanover
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Corporate Responsibility

> We acknowledge the principles of sound, responsible management as laid
down in the German Corporate Governance Code and meet virtually all of the
recommendations and proposals it makes. Pages 29 to 33 give details of this
aspect of our corporate responsibility.

> The term “corporate responsibility” describes the extent to which a com-
pany is conscious of its responsibilities whenever its business activities affect
society, staff, the natural environment or the economic environment. We ac-
cept this responsibility, and report on it on pages 53 and 54.

Corporate Responsibility
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Corporate governance report

and declaration on
corporate governance

Commerzbank has always attached great importance to corporate
governance, in the sense of responsible and transparent manage-
ment and control aimed at sustainable value creation. That is why we
- the Board of Managing Directors and the Supervisory Board — ex-
pressly support the German Corporate Governance Code and the
goals and objectives it pursues.

Commerzbank’s corporate governance officer is Ginter Hugger,
Divisional Board Member Group Legal. He is the point of contact
for all corporate governance issues and has the task of advising
the Board of Managing Directors and the Supervisory Board on the
implementation of the German Corporate Governance Code and
reporting on its implementation by the Bank.

In accordance with section 3.10 of the German Corporate Gov-
ernance Code, we report below on corporate governance as prac-
tised at Commerzbank. This report also includes the declaration on
corporate governance in accordance with Art. 289a of the German
Commercial Code.

Recommendations of the German Corporate
Governance Code

The Bank declares every year whether the recommendations of the
Commission regarding conduct have been and are being complied
with, and explains why individual recommendations are not being
implemented. This declaration of compliance by the Board of
Managing Directors and the Supervisory Board is published on the
Commerzbank website (www.commerzbank.com). There is also an
archive of all the declarations of compliance made since 2002. The
latest declaration was made on 24 November 2015.

Commerzbank complies with virtually all of the recommenda-
tions of the German Corporate Governance Code; it deviates from
them in only a few points:

Section 4.2.1 of the Code recommends that rules of procedure
should regulate the activities of the Board of Managing Directors,
including the allocation of responsibilities to its members. The
Board of Managing Directors has adopted rules of procedure with
the approval of the Supervisory Board. However, the Board of
Managing Directors determines the allocation of duties among the
individual Board members itself, outside of the rules of procedure.

This provides it with the requisite flexibility if changes are needed,
thus ensuring an efficient division of responsibilities. The Super-
visory Board is informed of all changes, and is thus included in
the corporate governance report and the declaration on the allo-
cation of corporate governance responsibilities. The rules of pro-
cedure for the Board of Managing Directors and the specific re-
sponsibilities of the various members of the Board of Managing
Directors are published on the Commerzbank website.

According to section 4.2.3 (2) sentence 6 of the Code, the total re-
muneration of the members of the Board of Managing Directors
and the upper limits on their variable remuneration components
should be disclosed. The core elements of the Bank’s remunera-
tion system for the Board of Managing Directors are a fixed basic
annual salary plus variable remuneration with a uniform target
amount. In respect of variable remuneration, the Supervisory
Board calculates a total goal achievement amount based on pre-
defined goals after the end of a financial year. This total goal
achievement amount is capped at 1.4x fixed remuneration as
calculated under the Remuneration Ordinance for Institutions. Up
to 50% of this amount is paid in virtual Commerzbank shares, in
respect of most of which a five-year holding period and a lock-up
period of a further 12 months normally apply. At the end of the
lock-up period - subject to various checks to ensure sustainabil-
ity — the value of the virtual Commerzbank shares is paid out in
cash. Changes in the share price over this period do not affect the
number of virtual shares to be granted but therefore do change
the amount to be paid out. There is no absolute upper limit on the
latter amount. Under the concept behind the remuneration sys-
tem, the members of the Board of Managing Directors are in-
tended to bear the performance risk of the virtual shares after the
calculation of the total goal achievement amount, as a long-term
element of remuneration. It would not be appropriate to cap the
scope to participate in positive share price performance, espe-
cially given that no floor applies if the price should fall.

In relation to the remuneration of the Board of Managing Direc-
tors, section 4.2.3 (2) sentence 8 of the Code recommends that
there should be no subsequent changes to goals or the param-
eters for determining the variable remuneration components.
Under the German Stock Corporation Act, the Supervisory Board
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should agree the possibility to restrict the variable remuneration
of the Board of Managing Directors in exceptional circumstances.
Therefore the Supervisory Board is entitled under this legislation
to adjust the goals and other parameters for determining vari-
able remuneration components in the case of extraordinary de-
velopments, to reasonably neutralise any positive or negative
repercussions on the achievability of the goals.

Section 4.2.3 (3) of the Code recommends that in the case of pen-
sion commitments to members of the Board of Managing Direc-
tors, the Supervisory Board should define the intended benefit
level — based partly on the length of their term of office — and the
annual and long-term expense for the company arising there-
from. In 2011, Commerzbank changed its pension system to a
contribution-based defined benefit scheme. As such, a specific
benefit level is no longer defined. Instead, each member of the
Board of Managing Directors has an entitlement to an annual
pension module, the amount of which is determined as a fixed
percentage of that individual’s basic annual salary. Increases to
the fixed basic annual salary lead to an increase in the pension
module only when expressly approved by the Supervisory Board.
The way in which this percentage rate is defined - disregarding
other actuarial factors — means that the ultimate level of a mem-
ber of the Board of Managing Directors’ earned pension entitle-
ment depends solely on the length of their term of office on the
Board of Managing Directors. The allocation of a fixed percent-
age rate of each member’s basic annual salary makes the annual
and long-term cost of the Supervisory Board for the company
transparent. The actual annual expense for the company depends
on actuarial factors. It is increasingly common business practice
not to define an intended pension benefit but to instead switch to
a contribution-based defined benefit scheme.

Section 5.3.3 of the Code recommends that the Supervisory
Board establish a nomination committee made up exclusively of
shareholder representatives. Under Art. 25d (11) sentence 2 no. 1
of the German Banking Act, the nomination committee should
support the Supervisory Board in identifying candidates to fill
positions on bank management bodies. At Commerzbank, this
task was formerly performed by the Presiding Committee, which
also includes employee representatives. In order to maintain the
established Commerzbank practice of involving both employee
and shareholder representatives in the selection of candidates
for the Board of Managing Directors, two members of the
Commerzbank Supervisory Board’s Nomination Committee are
employee representatives.

Section 5.4.1 (2) sentence 1 of the Code recommends that the
Supervisory Board should set concrete objectives regarding its
composition which, whilst taking into consideration the specific

situation at the company, take account of the international activ-
ities of the company, potential conflicts of interest, the number of
independent members of the Supervisory Board pursuant to sec-
tion 5.4.2 of the Code, a specified age limit for members of the
Supervisory Board, a limit on the length of time members sit on
the Supervisory Board and diversity. The Commerzbank Super-
visory Board reqgularly sets concrete targets for its composition
which take the criteria listed in Section 5.4.1 (2) sentence 1 into
account. It has not, however, set a limit on the length of time
members sit on the Supervisory Board. The Supervisory Board is
of the opinion that the decision to retain a particular member fre-
quently has to be decided on a case-by-case basis; a limit would
result in an inappropriate restriction. The length of time the in-
dividual members have sat on the Supervisory Board can also
offer advantages in terms of diversity.

According to section 5.4.6 (2) sentence 2 of the Code, where the
members of the Supervisory Board are granted performance-
related remuneration, this should be based on long-term corpo-
rate performance. In addition to fixed remuneration, the mem-
bers of the Supervisory Board of Commerzbank receive a variable
bonus of €3,000 for each €0.05 of dividend in excess of a divi-
dend of €0.10 per share distributed to shareholders for the finan-
cial year just ended. In light of the restored ability to pay a divi-
dend, Commerzbank will look into reorganising the remuneration

of members of the Supervisory Board.

Suggestions of the German Corporate
Governance Code

Commerzbank also largely complies with the suggestions of the Ger-
man Corporate Governance Code, deviating from them in only a few
points:

In a deviation from section 2.3.2, the proxy can only be reached
up to the day prior to the Annual General Meeting. However,
shareholders present or represented at the Annual General Meet-
ing are able to give their proxy instructions at the meeting itself

as well.

In section 2.3.3, it is suggested that the Annual General Meeting
be broadcast in its entirety on the internet. Commerzbank broad-
casts the speeches of the Chairman of the Supervisory Board and
the Chairman of the Board of Managing Directors, but not the
general debate; it takes the view that it would not be appropriate
to broadcast the entire proceedings given their length. This also
liberates shareholders to discuss matters freely with the man-
agement, without a wide-scale public broadcast.
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Board of Managing Directors

The Commerzbank Board of Managing Directors is responsible for
independently managing the Bank in the Bank’s best interest. In
doing so, it must take into account the interests of shareholders,
customers, employees and other stakeholders, with the objective of
sustainable value creation. It develops the company’s strategy, dis-
cusses it with the Supervisory Board and ensures its implemen-
tation. In addition, it sees that efficient risk management and risk
control measures are in place. The Board of Managing Directors
conducts Commerzbank’s business activities in accordance with
the law, the Articles of Association, its rules of procedure, internal
guidelines and the relevant employment contracts. It cooperates on
a basis of trust with Commerzbank’s other corporate bodies and with
employee representatives.

The composition of the Board of Managing Directors and the
responsibilities of its individual members are presented on page 13
of this Annual Report. The work of the Board of Managing Directors
is specified in greater detail in its rules of procedure, which may be
viewed on Commerzbank’s website at www.commerzbank.com.

Extensive details of the remuneration paid to the members of
the Board of Managing Directors are given in the Remuneration
Report on pages 34 to 45.

Supervisory Board

The Supervisory Board advises and supervises the Board of Man-
aging Directors in its management of the Bank. It appoints and dis-
misses members of the Board of Managing Directors and, together
with the Board of Managing Directors, ensures that there is long-
term succession planning. The Supervisory Board conducts its busi-
ness activities in accordance with legal requirements, the Articles
of Association and its rules of procedure; it cooperates closely and
on a basis of trust with the Board of Managing Directors.

The composition of the Supervisory Board and its committees
is presented on pages 20 to 22 of this Annual Report. Details of the
work of this body, its structure and its control function can be found
in the Report of the Supervisory Board on pages 14 to 19. Further
details of how the Supervisory Board and its committees work can
be found in the rules of procedure of the Supervisory Board, avail-
able online at www.commerzbank.com.

Section 5.4.1 (2) of the Code recommends that the Supervisory
Board should set concrete objectives regarding its composition
which, whilst taking into consideration the specific situation at the
company, take account of the international activities of the company,
potential conflicts of interest, the number of independent members
of the Supervisory Board pursuant to section 5.4.2 of the Code, a
specified age limit for members of the Supervisory Board, a limit on

the length of time members sit on the Supervisory Board and diver-
sity. The Supervisory Board of Commerzbank has approved the fol-
lowing concrete objectives:

The Supervisory Board should be made up in such a way that
its members overall have the necessary skills, knowledge, experi-
ence and expertise to perform the duties of the Supervisory Board
properly. In particular, the Supervisory Board as a whole should
have all the knowledge and experience required by the activities of
the Commerzbank Group. Weight should also be given to appoint-
ing members with particular knowledge and experience of the ap-
plication of accounting principles and internal control procedures.
Members should also be able to devote sufficient time to their
responsibilities. They should not sit on more supervisory boards
or similar bodies that make comparable demands than permitted
under Art. 25d of the German Banking Act. Members should be
reliable, and due attention must be given to their willingness to
engage, personality, professionalism, integrity and independence.
The aim is that the Supervisory Board should always consist of
at least eight independent members as defined in section 5.4.2
of the Code elected by the Annual General Meeting and not more
than two former members of the Board of Managing Directors
of Commerzbank AG. Members should not act as directors of or
advisors to major competitors. Members are subject to an age limit
of 72. The Supervisory Board takes these objectives into consid-
eration when putting candidates forward to the Annual General
Meeting.

The Supervisory Board pays attention to its diversity. The Super-
visory Board of Commerzbank has 20 members. The aim is that
there should always be at least one international representative. The
Supervisory Board also pays attention to appropriate representation
of women when putting candidates forward to the Annual General
Meeting. There are currently seven women on the Supervisory
Board of Commerzbank AG, three of whom are shareholder repre-
sentatives. The percentage of women on the Supervisory Board is
therefore currently 35%. The Supervisory Board is keen to main-
tain this number, and at least to satisfy the statutory 30% minimum
for female representation. It must be borne in mind, however, that
the Supervisory Board can only influence its composition by pro-
posing candidates to the Annual General Meeting. The employee
representatives on the Supervisory Board are also keen to at least
maintain the current percentage of female representation among the
employee representatives.

In accordance with section 5.4.2 of the German Corporate Gov-
ernance Code, the Supervisory Board has ascertained that it has, in
its view, an appropriate number of independent members.

As part of the assessment required under Art. 25d (11) nos 3
and 4 of the German Banking Act, the Supervisory Board reviewed
the efficiency of its work with the assistance of an external HR con-

sultant in 2015. The results of this efficiency audit were presented
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to the plenary session for discussion. The members believe that the
Supervisory Board works in an efficient manner and to a high stan-
dard. Suggestions from members of the Supervisory Board have
been and continue to be taken into account for future activities.

Under Art. 3 (6) of the rules of procedure of the Supervisory
Board, each member of the Supervisory Board must disclose any
conflicts of interest. No member of the Supervisory Board disclosed
a conflict of interest pursuant to section 5.5.2 of the German Cor-
porate Governance Code in the year under review.

Details of the remuneration paid to the members of the Super-
visory Board are given in the Remuneration Report on pages 46
and 47.

Diversity

Within the scope of their respective responsibilities, the Board of
Managing Directors and Supervisory Board of Commerzbank will
ensure that greater attention is paid to diversity, and particularly to
efforts to achieve an appropriate degree of female representation, in
the composition of the Board of Managing Directors, in appoint-
ments to managerial positions at the Bank and with respect to pro-
posals for the election of members of the Supervisory Board (sec-
tions 4.1.5, 5.1.2 and 5.4.1 of the Code), as well as the composition
of other committees.

Target ratio for management levels 1 and 2

Art. 76 (4) of the German Stock Corporation Act requires the Board
of Managing Directors to set a target for the percentage of women
at the two management levels below the Board of Managing Direc-
tors and a deadline for reaching that target, which may not be later
than 30 June 2017.

The Board of Managing Directors tackled this issue in good time
and set target ratios for management levels 1 and 2 of the domestic
operations of Commerzbank AG back in March 2015; these were
equal to the actual levels at the end of December 2014. For man-
agement level 1 the target was 8.6%; for level 2 it was 14.6%. The
deadline was set for 30 June 2017.

The first management level below the Board of Managing
Directors consists of 38 people, of whom 31 are male and 7 female.
The current percentage of women in the first level of management
below the Board of Managing Directors is therefore 18.4%.

The second management level below the Board of Managing
Directors consists of 390 people, of whom 330 are male and 60
female. The current percentage of women in the second level of
management below the Board of Managing Directors is therefore
15.5%.

Commerzbank has deliberately opted for these “conservative”
ratios in order to meet the statutory requirement while also retain-
ing business freedom. It is an important objective for the Bank to
increase the number of women in leadership positions further,

regardless of what the law says. The number of women in leadership
positions at level one rose from 8.6% to 18.4% in 2015, and from
14.6% to 15.5% at level two.

Target ratio for the Board of Managing Directors

In terms of the ratio to be set for women on the Board of Managing
Directors of Commerzbank AG, the Supervisory Board has set itself
the objective of appointing women. It will therefore monitor the
measures taken by the Board of Managing Directors to increase the
percentage of women at management levels one and two as a way
of systematically producing suitable candidates for appointment
to the Board of Managing Directors. The target set by the Commerz-
bank Supervisory Board for the percentage of women on the Board
of Managing Directors by 30 June 2017 is zero. In view of the pres-
ent circumstances, the Supervisory Board was unable to set a bind-
ing higher target ratio for this period.

It also takes the view that positions should be filled solely on the
basis of qualification and expertise, regardless of gender.

Whatever the statutory requirements, promoting opportunities
for women has been very important at Commerzbank for many
years. The Board of Managing Directors initiated the “Women in
management positions” project in 2010. The aim is to ensure a strong
management team for Commerzbank and harness all the talent avail-
able. In-depth analyses produced a detailed picture of the initial
situation. Specific measures were then developed and implemented
on this basis with the aim of increasing the proportion of women
in management positions. The Board of Managing Directors is in-
formed every six months of progress made in implementing these
measures and changes in the proportion of women in management
positions. The top management in all Bank segments is responsible
for the sustainable implementation of the goals. The “Women in
management positions” project has boosted the Group’s proportion
of women in all management positions to over 28.5%.

In addition, Commerzbank is helping staff combine family life
with a career through the provision of company-sponsored child-
care, the “Keep in Touch” programme for staying in contact during
parental leave and the “Comeback Plus” programme to help people
return to work after parental leave. Commerzbank offers a compre-
hensive range of assistance with childcare, consisting of advice on
childcare, arranging childcare places and financial allowances. The
“Kids & Co.” day care centre in Frankfurt for the children of em-
ployees has been open since 1 June 2005. “Kids & Co.” has creches
(for children aged 9 weeks to 3 years, six locations in Frankfurt),
kindergartens (age 3 to school entry, currently at two locations) and
an after-school club, which was introduced in 2011. Since 2010,
staff have been able to use creches and kindergartens at a total of
23 different childcare facilities throughout Germany. Commerzbank
Aktiengesellschaft makes a significant financial commitment to sup-
porting these arrangements, and currently offers a total of around
320 childcare places. Emergency and holiday childcare is also avail-
able for employees at 21 sites throughout the country.
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Accounting

Accounting at the Commerzbank Group gives a true and fair view of
the net assets, financial position and earnings performance of the
Group. It applies International Financial Reporting Standards (IFRS),
while the parent company financial statements of Commerzbank
Aktiengesellschaft are prepared under the rules of the German Com-
mercial Code (HGB). The Group financial statements and the finan-
cial statements of the parent bank are prepared by the Board of Man-
aging Directors and approved or adopted by the Supervisory Board.
The audit is performed by the auditor elected by the Annual Gen-
eral Meeting.

The annual financial statements also include a detailed risk
report, providing information on the Bank’s responsible handling of
the various types of risk. This appears on pages 107 to 146 of this
Annual Report.

Shareholders and third parties receive additional information on
the course of business during the financial year in the form of the
semi-annual report and two quarterly reports. These interim reports
are also prepared in accordance with applicable international ac-
counting standards.

Shareholder relations, transparency and
communication

The Annual General Meeting of shareholders takes place once a
year. It decides upon the appropriation of distributable profit (f any)
and approves the actions of the Board of Managing Directors and
the Supervisory Board, the appointment of the auditors and any
amendments to the Articles of Association. If necessary, it autho-
rises the Board of Managing Directors to undertake capital-raising
measures and approves the signing of profit-transfer agreements.
Each share entitles the holder to one vote.

Most recently in 2015 the Board of Managing Directors and the
Supervisory Board, as is permitted under Art. 120 (4) of the German
Stock Corporation Act, gave the Annual General Meeting the op-
portunity to vote on the approval of the remuneration system for
members of the Board of Managing Directors. The 2015 Annual
General Meeting approved the principles of the variable remunera-
tion system and fixed basic annual salary for members of the Board
of Managing Directors. The 2015 Annual General Meeting also voted
on the ratio of fixed to variable annual remuneration for members
of the Board of Managing Directors pursuant to Art. 25a (5) sen-
tence 5 of the German Banking Act and approved an increase in
the cap on variable annual remuneration for members of the Board
of Managing Directors of Commerzbank AG to 140% of the respec-
tive fixed remuneration for the year from 2015 onwards.

The Bank’s shareholders may submit recommendations or other
statements by letter or e-mail, or may present them in person. The
Bank’s head office quality management unit is responsible for deal-
ing with written communication. At the Annual General Meeting, the
Board of Managing Directors or the Supervisory Board comment or
reply directly. At the same time, shareholders may influence the
course of the Annual General Meeting by means of countermotions
or supplementary motions to the agenda. Shareholders may also
apply for an Extraordinary General Meeting to be convened. The re-
ports and documents required by law for the Annual General Meet-
ing, including the Annual Report, may be downloaded from the in-
ternet, and the same applies to the agenda for the Annual General
Meeting and any countermotions or supplementary motions.

Commerzbank informs the public — and consequently share-
holders as well — about the Bank’s financial position and earnings
performance four times a year. Corporate news items that may affect
the share price are also published in the form of ad hoc releases.
This ensures that all shareholders are treated equally. The Board of
Managing Directors reports on the annual financial statements and
the quarterly results in press conferences and analysts’ meetings.
Commerzbank uses the possibilities offered by the internet for
reporting purposes, offering a wealth of information about the
Commerzbank Group at www.commerzbank.com. Materials includ-
ing the Commerzbank Articles of Association and the rules of pro-
cedure of the Board of Managing Directors and the Supervisory
Board are available online. The financial calendar for the current
and the forthcoming year is also published in the Annual Report and
on the internet. This contains the dates of all significant financial
communications, especially the dates of annual results press and
analyst conferences and the date of the Annual General Meeting.

We feel an obligation to communicate openly and transparently with
our shareholders and all other stakeholders. We intend to continue

to meet this obligation in the future as well.

33

>
=
8
@
=
S
aQ
a
4]
o
)
$o}
©
o
S
=%
=
S
o




Corporate Responsibility

34

Commerzbank Annual Report 2015

Remuneration Report

The following Remuneration Report is also part of the Group Man-
agement Report.

This report follows the recommendations of the German Corporate
Governance Code and complies with the requirements of IFRS.

Board of Managing Directors

New Board of Managing Directors remuneration system
from 1 January 2015

In December 2014, the Supervisory Board ratified a new remunera-
tion system for the members of the Board of Managing Directors. It
had become necessary to introduce a new system from 2015 in order
to bring the remuneration of the Board of Managing Directors into
line with new and/or amended rules under CRD IV, the German
Banking Act and the Remuneration Ordinance for Institutions. The
existing system also needed to be simplified, so as to improve its
transparency and its clarity in respect of success measurement. The
Supervisory Board therefore agreed amended employment contracts
with all members of the Board of Managing Directors with retro-
active effect from 1 January 2015. However, the components of the
previous remuneration system that had not been paid out in full by
1 January 2015 continued to be governed exclusively by the rules of
the previous remuneration system, which is described in the 2014
Remuneration Report. The Remuneration Control Committee estab-
lished in 2014 assisted the Supervisory Board in designing the new
remuneration system. The committee’s tasks include preparing res-
olutions of the Supervisory Board on the appropriate design of the
remuneration system for the Board of Managing Directors. In so
doing, it considers the impact of these resolutions on the Bank’s
risks and risk management and takes particular account of the in-
terests of shareholders and investors. Under the recommendations
of the German Corporate Governance Code, the Supervisory Board
must consider the appropriateness of the remuneration, both in a
cross-comparison with competitors and in a vertical comparison
with the remuneration of senior management and employee pay in
Germany.

Main features 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 fixed basic annual
salary of ordinary members of the Board of Managing Directors re-
mains unchanged versus the old remuneration system, at €750 thou-
sand, while the target amount of variable remuneration also remains

unchanged at €1,000,000 per financial year. The appropriateness of
the fixed basic annual salary and the variable remuneration is
checked at regular two-yearly intervals. The 2015 Annual General
Meeting approved the remuneration system and an upper limit for
the ratio of variable to fixed remuneration of 140%.

Fixed remuneration components The fixed remuneration compo-
nents include the basic annual salary and non-monetary elements.
The fixed basic annual salary of ordinary members of the Board of
Managing Directors is €750 thousand. It is payable in 12 equal
monthly instalments at the beginning of the month. The non-mon-
etary elements mainly consist of the use of a company car with driver,
security measures and insurance contributions (accident insurance),
as well as the tax thereon.

Performance-related remuneration components (variable remu-
neration) The remuneration system provides for a uniform variable
remuneration component linked to the achievement of targets set at
the start of each financial year. The variable remuneration compo-
nent combines EVA target achievement by the Commerzbank Group
and target achievement by the department (segment and/or cross-
cutting function) for which the member of the Board of Managing
Directors in question is responsible with the achievement of indi-
vidual performance targets. Goal achievement for the Group, the de-
partment and the individual performance can be between 0% and
200%; however, overall goal achievement is limited to 150% of the
target amount for variable remuneration. The total goal achievement
amount is arrived at by multiplying the overall goal achievement
level by the target amount.

Target amount The target amount for variable remuneration
for the ordinary members of the Board of Managing Directors is
€1,000,000 for target achievement of 100%. Should it be necessary
owing to a change in the lowest non-monetary benefits and lowest
service cost for company pension arrangements (within the meaning
of the German Commercial Code) among all members of the Board
of Managing Directors for the purposes of compliance with the per-
mitted ratio of fixed! to variable remuneration of 1:1.4, the Super-
visory Board may reduce the target amount in order that the per-
mitted ratio is still met once the maximum goal achievement
possible is taken into account.

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

" Fixed remuneration for the purposes of determining the permitted ratio is based on the basic annual salary plus
the lowest non-monetary benefits and lowest service cost for company pension arrangements (within the meaning
of the German Commercial Code) among all members of the Board of Managing Directors.
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Company targets The Supervisory Board sets targets for eco-
nomic value added (EVA) or for another indicator that it may
choose for the Group and the departments for which a mem-
ber of the Board of Managing Directors in question is respon-
sible and determines what level of target attainment corre-
sponds to what percentage.

Individual targets The Supervisory Board also sets specific
individual quantitative and/or qualitative targets for the mem-

bers of the Board of Managing Directors.

Target achievement Following the end of each financial year,
the Supervisory Board decides on the extent to which the targets
were achieved. Measurement of target achievement for the company
objectives is 70% based on the Group’s commercial success and
30% based on the results and target achievement of the department
for which the member of the Board of Managing Directors in ques-
tion is responsible. These measurements are over a three-year period,
whereby the achievement of the company objectives for the financial
year in question has a 3/6 weighting, against 2/6 for the previous
year and 1/6 for the year before that. As a transitional arrangement,
financial year 2015 will be based on that year alone; for financial
year 2016 the weightings will be 2/3 for 2016 and 1/3 for 2015. This
transitional arrangement will be applied analogously to new mem-
bers joining the Board of Managing Directors. The results of the
three-year measurement of the achievement of the company targets
are then multiplied by a factor of between 0.7 and 1.3, which is de-
pendent on the achievement of the individual targets of the member
of the Board of Managing Directors. 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 intermediate figures, the Supervisory Board
defines the factors in increments when setting the targets. Variable
remuneration will only be applied if the Group achieves a profit
before taxes and non-controlling interests according to IFRS.

The Supervisory Board may resolve to reduce or cancel the vari-
able remuneration if necessary, for example to take account of the
Bank’s risk-bearing capacity or ability to ensure that it can maintain
or rebuild sufficient capital or liquidity resources over the long term
or to safeguard its ability to meet the capital buffer requirements of
the German Banking Act. If predefined levels are not met, the Super-
visory Board must normally disapply the variable remuneration. The
Supervisory Board must also cancel the variable remuneration if the
member of the Board of Managing Directors in question has com-
mitted a serious breach of duty during the financial year or in the

period thereafter up to the determination of target achievement.

Short Term Incentive (STI) 40% of the variable remuneration
takes the form of a Short Term Incentive. Entitlement to the STI arises
upon determination of the total target achievement amount for vari-
able remuneration by the Supervisory Board and its notification to
the member of the Board of Managing Directors. Half of the com-
ponent is payable in cash on the next salary payment date after the
member of the Board of Managing Directors was notified of his/her
target achievement; the other half is payable after a 12-month wait-
ing period, also in cash but share-based. This half is linked to the
performance of the Commerzbank share since the end of the finan-
cial 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 (LTI). Entitle-
ment to the LTI arises only after the end of a five-year retention
period and subject to a retrospective performance evaluation. The
retrospective performance evaluation can result in the LTI being
reduced or cancelled completely. This might be appropriate for
example, if facts subsequently come to light that show the original
determination of target achievement to be incorrect, if the Bank’s
capital adequacy has significantly deteriorated as a result of circum-
stances that can be linked back to the financial year in respect of
which the variable remuneration was granted owing to a significant
failure of risk management at Group level or in a department for
which the member of the Board of Managing Directors is respon-
sible, or if the Bank’s financial position at the time of the retro-
spective performance evaluation or at the end of the ensuing wait-
ing period precludes payment. Following notification of the results
of the retrospective performance evaluation, the LTI resulting from
that performance evaluation will be payable half in cash and half
after a further 12-month waiting period, also in cash but share-
based. Here too, this half is linked to the performance of the
Commerzbank share since the end of the financial year in respect
of which the LTI was awarded.

Remuneration of the Chairman of the Board of Managing Direc-
tors The Chairman of the Board of Managing Directors receives
1.75 times the fixed basic annual salary of an ordinary member of
the Board of Managing Directors, i.e. €1,312,500. The target amount
for variable remuneration is €1,628,640, which is 1.63 times the
target amount for an ordinary member of the Board of Managing
Directors.

Remuneration for serving on the boards of consolidated compa-
nies The remuneration accruing to an individual member of the
Board of Managing Directors from serving on the boards of con-
solidated companies counts towards the total remuneration paid to
that member of the Board of Managing Directors.
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Pension provision

Rules for members of the Board of Managing Directors in
office in 2011 The occupational pension scheme adopted in 2011
by the Supervisory Board for members of the Board of Managing
Directors contains a contribution-based defined benefit for mem-
bers 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 appointment as such. The pension module for a cal-
endar year is calculated by converting the relevant annual contribu-
tion into an entitlement to a retirement, disability and surviving de-
pendants’ pension. The pension account represents the retirement
pension entitlement the member of the Board of Managing Directors
has accrued.

Specifically, the member of the Board of Managing Directors is
entitled to receive pension benefits in the form of a life-long pen-
sion when one of the following pensions is due:

a retirement pension if employment ends on or after the Board
member reaches the age of 65, or

an early retirement pension if employment ends on or after the
Board member reaches the age of 62, or after the Board member
has served at least 10 years on the Board of Managing Directors
and has reached the age of 58, or 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 are starting earlier.

If the disability pension is taken before the age of 55, the monthly
amount is supplemented by an additional amount.

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

Instead of their pension, members of the Board of Managing Di-
rectors will continue to receive their pro-rata basic salary for six
months as a form of transitional pay if they leave the Board on or
after celebrating their 62 birthday or they are permanently unable
to work. If a member of the Board of Managing Directors receives an
early retirement pension and has not yet reached their 62" birth-
day, earned income from other activities will be deducted from the
pension entitlement at a rate of 50% until that age is reached.

The widow(er)’s pension is 66 2/3% of the pension entitlement
of the member of the Board of Managing Directors. If no widow(er)’s
pension is paid, minors or children still in full-time education are
entitled to an orphan’s pension amounting to 25% each of the pen-
sion entitlement of the member of the Board of Managing Directors,
subject to a maximum overall limit of the widow(er)’s pension.

Rules for members of the Board of Managing Directors who
were appointed after the new provisions came into effect Pension
provision for members of the Board of Managing Directors ap-
pointed after the new provisions came into effect was defined ac-
cording to the Commerzbank capital plan for company pension
benefits. Under this agreement, a retirement pension in the form of
a capital payment is paid out if the member of the Board of Manag-
ing Directors leaves the Bank:

on or after reaching the age of 65 (retirement capital) or
on or after reaching the age of 62 (early retirement capital) or
before their 62" birthday because they are permanently unable

to work.

If a member of the Board of Managing Directors leaves the Bank
before any of these pension benefits become due, their entitlement
to vested benefits is retained.

For each calendar year during the current employment relation-
ship until 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. Until the member of the Board of Man-
aging Directors leaves, the annual modules are managed in a pen-
sion account. Upon reaching their 615 birthday, an additional 2.5%
of the amount in the pension account at 31 December of the pre-
vious year is credited to the pension account of the member of the
Board of Managing Directors on an annual basis until the pension
benefits start to be paid out.

A portion of the annual contribution — determined by the age of
the member of the Board of Managing Directors and amounting to
at least 93.7% - is placed in investment funds and maintained in a
virtual custody account.

The retirement capital or the early retirement capital will corre-
spond to the amount in the virtual custody account or the amount in
the pension account when the pension benefits start to be paid out,
whichever is higher. Under these rules, the amount in the pension
account represents the minimum capital payment, where the amount
in the virtual custody account is less.

As an alternative to the lump-sum payment, the member of the
Board of Managing Directors may elect to receive a life-long pen-
sion.
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Table 2

€1,000 Pension entitlements Net present Service costs?

Projected annual values of pension

pension at pension- entitlements’

able age of 62

As at 31.12. As at 31.12.
Martin Blessing 2015 324 6,394 -596
2014 297 7,555 434
Frank Annuscheit 2015 180 3,629 199
2014 157 3,782 386
Markus Beumer 2015 169 3,299 146
2014 147 3,498 353
Stephan Engels 2015 753 1,207 317
2014 603 891 316
Michael Reuther 2015 214 4,646 200
2014 190 4,820 438
Dr. Stefan Schmittmann 2015 233 5,087 620
2014 202 5,041 612
Martin Zielke 2015 153 3,110 588
2014 126 2,861 456
Total 2015 27,372 1,474
2014 28,448 2,995

" The decreases in net present value in some cases were caused mainly by the change in pension commitments

and the increase in the discount rate used in the calculation according to IFRS.

2 Service costs for 2015 were reduced by the fact that a link to changes in salary is no longer employed when

measuring the pension liabilities.
3 Capital sum annuitised.

For the first two months after the pension benefits become due,
the member of the Board of Managing Directors will receive transi-
tional pay of one-twelfth of their fixed basic annual salary per month.

If a member of the Board of Managing Directors dies before the
pension benefits become due, their dependants are entitled to re-
ceive the dependants’ capital, which corresponds to the amount
in the virtual custody account on the value date or the sum of
the amount in the pension account and any additional amount,
whichever is higher. An additional amount is payable if, at the time
when pension benefits became due through inability to work or at
the time of death, the Board member had served at least five con-
secutive years on the Bank’s Board of Managing Directors and had
not yet reached their 55" birthday. If the member of the Board of
Managing Directors has elected for the pension option, in the event
of the death of the member of the Board of Managing Directors as
the prospective or current recipient of a pension, their dependant
receives a widow(er)’s pension of 60% of the current prospective
pension entitlement or the pension instalment most recently paid.

Change to pension commitments The Supervisory Board has
amended the rules on pension provision for members of the Board
of Managing Directors and contractually agreed with all members of
the Board of Managing Directors with effect from January 2015 that
increases in the fixed basic annual salary will no longer automati-
cally translate into increased pension entitlements; these will require
the approval of the Supervisory Board.

Table 2 shows for active members of the Board of Directors the an-
nual pension entitlements at pensionable age of 62 on 31 December
2015, the actuarial net present values on 31 December 2015, the
service costs for 2015 contained in the net present value, and com-
parable amounts for the previous year. The net present values of the
pension entitlements accrued for 2015 as shown in the table are in
some cases considerably lower than the figures for 2014. This was
caused mainly by the change in pension commitments to the mem-
bers of the Board of Managing Directors, whereby a link to changes
in salary is no longer employed when measuring the pension liabil-
ities, and the increase in the discount rate used in the calculation
according to IFRS. This rate is based on market interest rates for
high-grade fixed-interest industrial bonds. Market interest rates as
at 31 December 2015 had increased year-on-year, which, in view of
the long capitalisation period, had a substantial downward impact on
the net present values listed. The change in pension commitments
reduced the service costs for financial year 2015 — considerably so
in some cases.

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

As at 31 December 2015, defined benefit obligations for current
members of the Commerzbank Aktiengesellschaft Board of Manag-
ing Directors on the reporting date totalled €27.4m (previous year:
€28.4m).

37

>
=
8
@
=
S
aQ
a
4]
o
)
$o}
©
o
S
=%
=
S
o




Corporate Responsibility

38

Commerzbank Annual Report 2015

Rules for termination of office If the term of office of a member of
the Board of Managing Directors is effectively terminated, the fol-
lowing applies:

If appointment to the Board of Managing Directors ends pre-
maturely, the employment contract usually expires six months after
the Board member’s appointment ends (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 (offsetting of remuneration otherwise acquired) — until
the end of the original term of office. From the moment the term of
office is ended, the average target achievement of the other mem-
bers of the Board of Managing Directors for the year in question will
be used for target achievement. The variable remuneration also re-
mains subject to the rules of the remuneration system, including the
retrospective performance evaluation.

If, in the case of premature termination of appointment to the
Board of Managing Directors, the contract of employment ends for
reasons other than the linking clause described above, the fixed
basic annual salary will continue to be paid — on a pro-rata basis
where applicable — until the end of the contract of employment. The
variable remuneration communicated for financial years prior to the
termination of the contract of employment remains unaffected. The
variable remuneration for the final year in office is reduced on a pro-
rata basis where applicable. The variable remuneration also remains
subject to the rules of the remuneration system, including the retro-
spective performance evaluation, in this case too.

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

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

If upon termination of a period 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 member of the Board of Managing Directors will receive
no variable remuneration for the last year of his/her period of office.
The same applies where a member of the Board of Managing Direc-
tors resigns his/her mandate without good cause accepted by the
Bank. In both these cases, the same applies to the fixed basic annual
salary from the end of the month in which the period of office ends.

If the period of office is terminated because of a serious breach of
duty, the variable remuneration for the year in which the term of
office ended and variable remuneration not yet paid out in respect

of previous years shall not be payable.

Other No members of the Board of Managing Directors received
payments or promises of payment from third parties in the year
under review in respect of their work as a member of the Board of
Managing Directors.

Summary

The Supervisory Board has approved the following total goal
achievement amounts for the variable remuneration system in re-
spect of financial year 2015:

Table 3

Member of the Board Total goal
of Managing Directors achievement amount

€1,000
Martin Blessing 1,482
Frank Annuscheit 720
Markus Beumer 670
Stephan Engels 720
Michael Reuther 770
Dr. Stefan Schmittmann 770
Martin Zielke 800

Of the overall goal achievement amount, as described above 40%
relates to the STI and 60% relates to the LTI, which is payable after
the end of a five-year retention period and subject to a retrospective
performance evaluation.

Remuneration of the individual members of the Board of Man-
aging Directors for 2015, along with the comparative figures from
2014, is shown below in accordance with German reporting stan-
dard no. 17 (DRS 17):

The share-based amounts, i.e. the amounts under the STI and
LTI? settled in virtual shares, must under DRS 17 be shown at their
original value at the time they were granted, regardless of their ac-
tual change in value.

Under the old remuneration system, granting took place at the
same time that the target announcement was made. With respect
to these components for 2014, the table therefore shows theo-
retical values and not payout sums.

Under the new remuneration system, granting takes place only
once the entitlement under the STI/LTI exists. The cash com-
ponent of the STI for 2015 is shown at 20% of the total goal

" The cap is twice the basic annual salary including company benefits (in particular the use of a company car with
driver, security measures and insurance premiums (accident insurance)) plus the average variable compensation
notified for the three previous financial years before termination of the period of office.

2 Last year's share-based amounts also contained price-related components settled in cash.
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Table 4

Remuneration of the individual members of the Board of Managing Directors for 2015 and in comparison with the previous year
(for 2014 see over)

2015 Fixed components Performance-related components

Martin Blessing 1,313 112 296 189 29,524 0 1,910
Frank Annuscheit 750 82 144 92 14,343 0 1,068
Markus Beumer 750 77 134 85 13,347 0 1,046
Stephan Engels 750 109 144 92 14,343 0 1,095
Michael Reuther 750 104 154 98 15,339 0 1,106
Dr. Stefan Schmittmann 750 91 154 98 15,339 0 1,093
Martin Zielke 750 102 160 102 15,937 0 1,114
Total 5,813 677 1,186 756 118,172 0 8,432
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" The performance-related components with long-term incentive effect under the new remuneration system will be granted following
the retrospective performance evaluation by the Supervisory Board after the end of the five-year retention period. This means in
2021 in the case of financial year 2015.

2 The heading “Other” includes non-monetary benefits granted in 2015, tax due on non-monetary benefits and employer contribu-
tions to the BVV occupational retirement fund. The increase versus the previous year is due in particular to tax factors.

3 Payable in 2016 upon determination of the total goal achievement amount for 2015.

4 Payable one year after payment of the ST in cash. The amounts disclosed are the values at the time the variable remuneration
was set in February 2016. The payout is dependent on the future performance of the Commerzbank share. The number of virtual
shares is calculated from the proportionate goal achievement amount and the average Commerzbank share price over November
and December 2016.

° The LTI cash components 2012 due upon the end of the four-year period from 2012 to 2015 and approval of the annual financial
statements for 2015 have a value of €0, as all members of the Board of Managing Directors waived their EVA-dependent STI and
LTI components for 2012. The share component and the cash element of the LTI share component to be disclosed here have a value
of €0 in view of the performance of the Commerzbank share relative to its peers over the period in question.

¢ The total payments to be disclosed under DRS 17 for financial year 2015 consist only of those components over which members of
the Board of Managing Directors already have a legally binding claim. As such, the total payments to be disclosed under DRS 17 do
not include the LTI components, as no claim arises until the retrospective performance evaluation has been conducted after the end
of the five-year retention period.
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Table 4 (continuation)

Remuneration of the individual members of the Board of Managing Directors for 2015 and in comparison with the previous year

2014 Fixed Performance-related components
components short-term incentive (STI) long-term incentive (LTI

Martin Blessing 1,313 73 35 201 110 175 - 263 241 263 2,674
Frank Annuscheit 750 57 20 120 63 100 - 150 138 150 1,548
Markus Beumer 750 38 20 105 63 100 - 150 138 150 1,514
Stephan Engels 750 69 20 105 63 100 - 150 138 150 1,545
Michael Reuther 750 70 20 110 63 100 - 150 138 150 1,551
Dr. Stefan Schmittmann 750 49 20 115 63 100 - 150 138 150 1,535
Martin Zielke 750 68 20 115 63 100 - 150 138 150 1,554
Total 5,813 424 155 871 488 775 - 1,163 1,069 1,163 11,921

The heading “Other” includes non-monetary benefits granted in 2014, tax due on non-monetary benefits and employer contribu-
tions to the BVV occupational retirement fund.

The variable remuneration in cash for financial year 2014 was paid out following the approval of the annual financial statements for
2014 in April 2015.

Under DRS 17, these remuneration components are presented irrespective of their actual performance at the level of target
achievement that was expected at the time of granting at the start of financial year 2014. The payout is dependent on the perfor-
mance of the Commerzbank share. It takes place one year after payment of the STI cash component.

The payments depend in particular on how economic value added (EVA) performs over a four-year period and are made subject to
approval of the annual financial statements for the final year of this four-year period in the subsequent year; e.qg. for financial year
2014 and the four-year period 20142017, this will take place in 2018.

The possible payout ranges for financial year 2014 are between €0 and €300 thousand for a member of the Board of Managing
Directors and between €0 and €525 thousand for the Chairman of the Board of Managing Directors, whereby in relation to the total
amount of fixed remuneration, the partial waiver by all members of the Board of Managing Directors in respect of amounts in ex-
cess of a 1:1 ratio between fixed and variable remuneration must be borne in mind.

The payouts for 2014 are initially calculated as provisional payout sums. The number of shares to be granted is then calculated by
dividing the provisional payout sums by a future average share price. Under DRS 17, these remuneration components are presented
irrespective of their actual performance at the goal achievement originally expected when they were granted at the beginning of
financial year 2014.

The total payments to be disclosed under DRS 17 for financial year 2014 consist of share-price-dependent remuneration compo-
nents at the level of target achievement that was originally expected when the targets were set. Conversely, total payments pur-
suant to DRS 17 do not include the non-share-based LTI cash component.

w
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achievement amount. This corresponds to the payout sum for the
STI cash component. The share-based STI component is linked
to the performance of the Commerzbank share. The table there-
fore shows theoretical values and not payout sums for this com-
ponent too. As the entitlement under the LTI (share-based and
non-share-based) for the variable remuneration in respect of
2015 only comes into being after the end of the five-year reten-

tion period, it is not shown in this table.

As the new remuneration system does not provide for the actual
awarding of shares, but rather the share-based component pays re-
muneration in cash based on the performance of virtual shares, it
constitutes cash remuneration based on share-price performance.

Pursuant to IFRS 2 and in light of the three-year period that un-
derlies the new remuneration system and applies to the determina-
tion of target achievement, proportionate expenses for share-based
remuneration of future financial years must be recognised in this
financial year. As such, the expenses set out below for 2015 do not
represent either the amounts to be recognised under DRS 17 or
actual assumptions or payouts. By contrast, the prior-year figures
under the old remuneration system, which were also presented ac-
cording to IFRS 2, related exclusively to financial year 2014 and as
such are not comparable with the values for 2015.

Share-based remuneration pursuant to IFRS 2 recognised through
profit or loss in 2015 totalled €4,658 thousand, of which €1,003
thousand was for Martin Blessing, €720 thousand for Martin Zielke,
€671 thousand for Michael Reuther, €647 thousand each for Frank
Annuscheit and Stephan Engels, €585 thousand for Markus Beumer
and €385 thousand for Dr. Stefan Schmittmann. In the previous
year, these amounts totalled €3,368 thousand, of which €771 thou-
sand was for Martin Blessing, €452 thousand for Frank Annuscheit,
€441 thousand each for Dr. Stefan Schmittmann and Martin Zielke,
€429 thousand for Michael Reuther and €417 thousand each for

Markus Beumer and Stephan Engels.

Loans to members of the Board of Managing Directors
Members of the Board of Managing Directors have been granted
loans with terms ranging from on demand up to a due date of 2042
and at interest rates ranging between 1.3% and 2.8%, and on
amounts overdrawn in certain cases up to 15.2%. Collateral security
is provided on normal market terms, if necessary through land
charges or rights of lien.

As at the reporting date, the aggregate amount of loans granted
to members of the Board of Managing Directors was €4,930 thou-
sand, compared with €3,165 thousand in the previous year. With
the exception of rental guarantees, Commerzbank Group companies
did not enter into any contingent liabilities in favour of members of
the Board of Managing Directors in the year under review.

Details of remuneration of the Board of Managing
Directors in accordance with the German Corporate
Governance Code

Under 4.2.5 of the 5 May 2015 edition of the German Corporate Gov-
ernance Code, which is fleshed out by means of model tables ap-
pended to the Code, the benefits granted (target figures or assump-
tions) in the year under review and the allocation made (actual
payouts made for the reporting year) should be reported for each
member of the Board of Managing Directors. The benefits and allo-
cations should be broken down into fixed remuneration, fringe ben-
efits, one-year and multi-year variable remuneration and service cost
within the meaning of IAS 19.

Table 5 implements these recommendations; however, for rea-
sons of clarity, they are summarised in a single table.

The remuneration components for financial year 2015 are, in ac-
cordance with the Code, stated in the benefits table assuming 100%
target achievement in each case, whereas for the prior year, in light
of the old remuneration system, only the cash components are to be
disclosed at their values assuming 100% target achievement. The
2014 virtual share components must be disclosed at their original
expected value, assuming 100% target achievement. All values are
considerably higher than the actual amounts currently expected.
Entitlement to both LTI components arises only after the end of a
five-year retention period and subject to a retrospective performance
evaluation. As such, these components must not be stated in the
DRS 17 table. However, the German Corporate Governance Code re-
quires these components to be stated as though already granted in
financial year 2015.
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Table 5

Martin Blessing, Chairman
Central & Eastern Europe

Benefits granted Allocation
€1,000 2015 min. value max. value 2014 2015 2014
Fixed remuneration 1,313 1,313 1,313 1,313 1,313 1,313
Accessory considerations 112 112 112 73 112 73
Total 1,425 1,425 1,425 1,386 1,425 1,386
One-year variable remuneration’ 326 0 489 350 296 236
Multi-year variable remuneration’ 2 1,304 0 1,955 1,314 0
STI1 2012 in virtual shares (up to Q1/2014) - - - - - 0
STI 2013 in virtual shares (up to Q1/2015)3 = - - - 0 -
STI 2014 in virtual shares (up to Q1/2016) = - - 285 = -
STI 2015 in virtual shares (up to Q1/2017)* 326 0 489 - = -
LTI 2012 in cash (up to 31.12.2015)° = - - - 0 -
LTI 2012 in virtual shares (up to Q1/2017) = - - - = -
LTI 2013 in cash (up to 31.12.2016) = - - - = -
LTI 2013 in virtual shares (up to Q1/2018) = - - - = -
LTI 2014 in cash (up to 31.12.2017) = - - 525 = -
LTI 2014 in virtual shares (up to Q1/2019) = - - 504 - -
LTI 2015 in cash (up to 31.12.2020) 489 0 733 - = -
LTI 2015 