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1. Objectives for the composition of the Supervisory Board

(1) The members of the Supervisory Board must be relia-
ble, they must have the necessary expertise to perform 
the supervisory function and to assess and monitor the 
bank’s business. They must devote sufficient time to the 
performance of their duties.

(2)  The aim is to appoint members of the Supervisory 
Board in such a way as to ensure qualified control of 
and advice to the Bank’s Board of Management by the 
Supervisory Board. The Supervisory Board should be 
composed in such a way that its members collectively 
possess the necessary know-how, skills and profes-
sional experience to perform their duties properly. It 
cannot be expected that each individual member of 
the Supervisory Board has all the necessary  knowledge 
and experience. However, for each aspect of the 
 Supervisory Board’s activities, at least one member of 
the Supervisory Board should be available as a com-
petent contact person, so that the members of the 
 Supervisory Board collectively represent the com-
prehensive knowledge and experience of the Board. 
However, each Supervisory Board member is required 
to possess  certain essential general know-how and 
experience.

(3)  Subject to the age limit of 72 years specified by the 
Supervisory Board in Article 2, paragraph 1 of its Rules 
of Procedure, the candidates proposed shall have the 
integrity, motivation, independence and personality 
that enable them to perform the duties of a member of 
the Supervisory Board in an international commercial 
bank and to protect Commerzbank’s reputation in the 
public eye. Diversity should be respected in the elec-
tion proposals and appropriate consideration should be 
given to women.

 

2. Knowledge, skills and professional experience 

(1) The members of the Supervisory Board shall at all times 
have sufficient knowledge, skills and experience for the 
performance of their duties. In particular, each member 
of the Supervisory Board should meet the requirements 
listed below in addition to the general requirements of 
education, reliability, professional experience and the 
necessary expertise: 

• General understanding of the financial markets and 
the banking business, in particular with regard to the 
market environment, the individual business areas, 
the main risks, customer needs, the regions in which 
Commerzbank operates and the Bank’s strategic 
orientation;

• Knowledge of strategic planning and the ability to 
evaluate and assess business strategy and planning 
and its implementation;

• General knowledge of regulatory and legal require-
ments;

• General knowledge of the Bank’s risk management, 
risk controlling and compliance management system 
(incl. the internal audit and internal control system);

• General knowledge of compliance, including iden-
tification and assessment of money laundering and 
terrorist financing risks;

• General knowledge of accounting and auditing (in-
cluding sustainability reporting and auditing) and the 
ability to evaluate audit reports and annual financial 
statements with the help of the auditor, if necessary, 
and to derive appropriate measures and controls 
from them; 
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• The ability to assess the effectiveness of the Bank’s 
rules with regard to effective corporate governance, 
supervision and effective controls;

• General knowledge in the fields of technology, digiti-
zation and data security;

• General knowledge of environmental, social and (sus-
tainable) corporate governance including environ-
mental, social, governance („ESG“) risks particularly 
in the areas of sustainable corporate governance/
banking, corporate social responsibility (CSR) and 
ESG risks.

 In addition, experience in human resources manage-
ment and international business would be desirable. 

(2) Each member of the Supervisory Board should as 
far as possible have specialist knowledge relevant to 
 Commerzbank’s business activities. When proposing  
candidates for the Supervisory Board, attention should 
be given to a balanced composition of the Board so 
that it reflects the broadest possible spectrum of spe-
cialist knowledge. 

(3) Furthermore the legal requirements relating to the 
expertise and professional experience of individual 
members of the Supervisory Board in specific areas 
(e.g. expertise in the field of accounting and auditing as 
well as in the area of risk management and risk cont-
rolling) must be met and at least one member of the 
 Supervisory Board should have special expertise on the 
subject of environment, social, governance (ESG).

(4) In the event of a forthcoming new appointment, first 
consideration should be given to what expertise is 
required or should be increased within the  Supervisory 
Board. Candidates with such expertise should be 
identified. In the case of nominations for election, if the 
candidates have equivalent qualifications, consideration 
should be given to diversity. 

3. Personal requirements of the Supervisory Board  members 

(1) Before a candidate is proposed, his/her business and 
personal relationships to Commerzbank and its compe-
titors shall be examined.  

(2) The Supervisory Board shall include a sufficient number 
of independent members. A member shall be deemed 
to be independent if he/she entertains no significant 
business or personal relationship with the Bank or any 
member of the Board of Management that could result 
in a conflict of interest.  

(3) Each member of the Supervisory Board should be in 
a position to act sincerely, honestly, and impartially in 
order that he/she can effectively assess the manage-
ment’s decisions and, if necessary, challenge them, and 
thus effectively check and monitor the decision-making 
process of the Board of Management. 

(4) The members of the Supervisory Board should have a 
good record and enjoy a good reputation at all times.   

(5) Every member of the Supervisory Board should also 
be authentic, a team-player and loyal, have a sense of 
responsibility, persuasiveness, good communication, 
discussion and decision-making skills, a high level of 
commitment and be able to work under pressure. 

(6) Before submitting a nomination proposal, care must 
be taken to make sure that the proposed candidate 
has sufficient time to perform his/her functions with 
the requisite regularity and diligence. In particular, the 
proposed candidate should as a rule have no more than 
three other supervisory board positions, or if he/she is 
the managing director of a company, not more than one 
seat on a Supervisory Board.  

4. Committee chairmanship  

(1) In addition to the essential criteria mentioned under 
item 2, the chairman of a committee should have the 
following qualifications: 

• specific know-how within the relevant committee to 
qualify him/her as chairperson; 

• experience in setting up agendas as well as profound 
knowledge in preparing and chairing meetings. 

(2) In addition, it is expected that the Chairman of the 
Committee will maintain regular contact with the 
 responsible member of the Board of Management with 
a view to addressing and discussing current issues.   

5. Selection and periodical review 

(1) The shareholder representatives on the Supervisory 
Board shall be selected in accordance with this criteria 
on the basis of a vote by the nomination committee 
submitted to the Supervisory Board, which in turn 
puts these proposals to the Annual General Meeting. 
Likewise, the employee representatives to be elected 
to the Supervisory Board should also meet the main 
criteria of this profile of skills and expertise. In the event 
that  Supervisory Board members have to be appoin-
ted by the court, the court shall receive proposals for 
 candidates that will take this criteria into account.  

(2) A review shall be conducted in regular intervals, at least 
once a year, to ascertain to what extent the members 
of the Supervisory Board meet the above-mentioned 
criteria and/or to what extent the composition of the 
Supervisory Board is consistent with the objectives 
referred to under paragraph 1.


