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2008 2007 Change in %

Customer figures as of 31.12.

Total customers 1,349,297 1,000,722 34.8

Customers in the comdirect online business line 1,342,690 996,599 34.7

Customers in the comdirect offline business line 46,585 32,469 43.5

comdirect online business line

Placed orders 11,543,089 12,581,115 -83

Executed orders 9,231,378 9,950,097 -7.2

Average order activity per custody account 13.7 15.9 -13.8

Share of fund transactions in executed orders in % 33.2 30.6 -

Order volume per executed order in € 4,304 5,273 -18.4

Total assets under custody as of 31.12. in € million 20,342 20,373 -0.2
of which: portfolio volume (excluding funds) in € million 6,756 8,666 -22.0
of which: funds volume in € million 3,120 4,022 -22.4
of which: deposit volume in € million 10,466 7,686 36.2

Credit volume as of 31.12. in € million 202 216 -6.8

Number of custody accounts as of 31.12. 697,806 645,893 8.0

Number of securities savings plans as of 31.12. 118,128 150,196 -21.4

Number of current accounts as of 31.12. 425,149 337,578 25.9

Number of Tagesgeld PLUS (“call money plus”) accounts as of 31.12. 814,516 400,414 103.4

comdirect offline business line

Advisers as of 31.12. 199 202 -1.5

Offices as of 31.12. 32 27 18.5

Commission income in € thousand 25,964 22,997 12.9

Earnings ratios

Net commission income in € thousand 138,441 152,724 -9.4

Net interest income before provisions in € thousand 162,372 127,164 27.7

Administrative expenses in € thousand 208,748 187,437 11.4

Pre-tax profit in € thousand 77,760 90,480 -14.1

Net profit in € thousand 57,692 57,697 0.0

Earnings per share in € 0.41 0.41 0.0

Balance sheet key figures as of 31.12.

Balance sheet total in € million 11,070 8,233 34.5

Equity in € million 476 478 -0.5

Equity ratio" in % 4.4 5.9 -

Regulatory indicators under Basel I1? as of 31.12.

Risk weighted assets® in € million 563 n.a. -

Eligible amount for operational risks in € million 18 n.a. -

own funds® in € million 384 n.a. -

own funds ratio® in % 49.1 n.a. -

Relative ratios

Return on equity before tax® in % 16.0 16.3 -

Cost/income ratio in % 72.6 67.0 -

Earnings per customer in € 243.8 307.9 -20.8

Employees’ figures as of 31.12.

Employees 906 824 10.0
of which: in the comdirect online business line 835 786 6.2
of which: in the comdirect offline business line 71 38 86.8

Employees full-time basis 806.4 721.5 11.8

1) Equity ratio = Equity (excluding revaluation reserve) / balance sheet total

2) These figures are calculated on the basis of internal calculations; publication is voluntary and the figures are not reported to the Supervisory Authority based on
national implementation conversion

3) Risk weighted assets in accordance with Section 10c of the German Banking Act (KWG) (intragroup receivables are zero weighted)
4) Own funds currently correspond to core capital at comdirect bank AG

5) Own funds ratio = own funds / (risk weighted assets + 12.5 x eligible amounts for operational risks)

6) Return on equity = pre-tax profit / average equity (excluding revaluation reserve) in the reporting period
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comdirect’s business model which is focused on strong growth has proven robust
during the financial market crisis. We have increased our investment in growth com-
pared to the previous year by around €20m to over

and expanded the number of customers by . In brokerage, comdirect
executed trades and opened almost

new custody accounts. In banking, we increased the number of Tagesgeld PLUS

accounts by , with growth of in current accounts. The
deposit volume rose by . In advice, comdirect attracted more
than new customers. Despite higher investment in growth,
pre-tax profit of clearly outstripped the target of €70m. Consoli-

dated net profit matches the record level of the previous year at

Key factor: the sharp rise in net interest income which accounted for over
of total earnings for the first time. Customer satisfaction also reached a new

record level. As a result of the high quality of its products, services and advice, comdirect

ranked in the “Beste Bank 2008” (€uro) competition.



Michael Mandel, CEO of comdirect bank

The comvalue growth programme is followed by the complus programme. With complus we are
building the next generation comdirect bank - offering a clear range of products and services, direct
customer contact, a modern banking platform and independent advice. The targets are ambitious:
2.3 million customers and pre-tax profit of €150m-€160m in 2013. This will create “more comdirect”
for the customers and for the shareholders of the bank.



“We have again
achieved stronger
growth in turbulent
times, increased
our earnings power
and are in a position
to repeat the record
dividend of the
previous year.

Our prospects

are superb.”

Foreword

Dear shareholders,

Observers are unanimous: the financial industry has a very difficult year behind it
and a gloomy future lies ahead. Fortunately, comdirect bank has no cause to join in
this sorrow. On the contrary: the bank achieved even stronger growth in 2008 than
the year before and has expanded its business base by more than a third. The bank
has increased its earnings power and is in a position to repeat the record dividend
of the previous year. And its prospects for profitable growth in the next few years
are superb.

Many of the bank’s value drivers are at record levels: 3 35% rise in the number of
customers to 1.35 million; a 36% rise in the deposit volume to reach double digits for
the first time at €10.5bn; a 26% rise in current accounts to 425,000; Tagesgeld PLUS
accounts doubled to more than 800,000. As a full-service bank with a strong deposit
business, we have been able to withstand the headwind coming from the capital
markets and have more than offset the slight decline in net commission income with
a 28% increase in net interest income before provisions. Consequently, we were
able to invest over €70m - €20m more than in the previous year - through our own
expenditure on the bank’s growth. Despite this, at €78m our pre-tax profit was only
down by around 14% on the record figure from 2007. We have therefore outstripped
our profit target of €70m by more than 10%.

What gives our business model its stability in these highly turbulent times? One
factor is the close integration of our brokerage, banking and advice fields of compe-
tence, which makes us unique in this competitive environment. Additionally there

is the interplay of our highly effective IT infrastructure and top quality Customer
Services. But most of all, it is our fundamental belief that a direct bank is only
successful if it understands the needs of modern investors. Savers are looking for
attractive interest rates, individually tailored savings rates and flexible execution
intervals, as offered by our new comdirect money savings plan for example. Securi-
ties investors are looking for guidance in the investment universe as well as user-
friendly order execution and can utilise the tailored investment proposals based on
our quality-checked FondsDiamanten fund offering as well as our innovative Trailing
Stop Order. Property buyers need a wide selection of products, the best terms and
conditions and expert advice, all of which can be found in our innovative building
finance@comdirect offering. We see the “Beste Bank 2008 accolade and very high
level of customer satisfaction we achieved during the year as confirmation that our
product and service concepts meet these needs.



“The market is
moving. Investors are
looking to realign
themselves and are
calling traditional
bank models

into question. We
aim to take an even
larger share of the
market than before.”

With its product and service spectrum, which is among the market leaders in terms of
quality and terms and conditions, and its good image, comdirect has achieved a very
promising starting position at exactly the right time. The market is moving as investors,
fundamentally unsettled by a sustained period by the erosion of assets in turbulent
markets, are looking to realign themselves and are increasingly calling traditional bank
models into question. Consequently, we see this as an opportunity to take an even
larger share of the direct bank market, which is still recording strong growth. For this
reason, regardless of the financial market crisis and recession, comdirect bank is
above all else ready to rise to this challenge.

Through our new complus programme we are aligning our offering with the changed
customer requirements and extending our business model in order to ensure the
long-term sustainability of the bank. What does the next generation comdirect bank
stand for? First of all, for an attractive and clear range of products and services.
Through the advantages of our products and terms and conditions offered by the
Tagesgeld PLUS, fixed-term deposit and time deposit accounts as well as the user-
friendly current account, we will attract an increased number of customers who are
considering to switch banks. Secondly, we stand for direct and individual customer
contact with a focus on affluent and high-income households as well as demand-
ing securities traders. Thirdly, comdirect is developing independent and transparent
advisory models and acts as an intermediary for building finance and provisioning
products and as a securities broker. In all of the models we link a comprehensive
product overview via the direct banking platform with fair advice. To achieve this,
we are investing in the fourth element, our modern and highly effective banking
platform with exemplary IT infrastructure and efficient Customer Services.

This is our service promise to customers. Our promise to our shareholders: to virtually
double the size of comdirect bank within five years through the complus programme.
By the end of 2013, we intend to increase the number of customers by one million
and expand assets under custody to over €40bn - and based on this, achieve pre-tax
profit of €150m-€160m.

After a year as the CEO | am enthusiastic about “Team comdirect” and its commit-
ment and creativity. I am convinced that through complus we will secure the future

of comdirect bank and achieve considerable value added for our shareholders.

Sincerely yours,

(’j(((ﬂzaxf (/%Z«Oq' -
Michael Mandel,



comdirect closed financial year 2008 in a new league and is already the first choice direct bank
for 1.35 million customers. Through the complus programme, the bank is ensuring its long-term
sustainability and once more setting itself ambitious targets. By the end of 2013, the bank
intends to attract a further 1 million new customers and double assets under custody. In the
following interview, the members of the Board of Managing Directors explain how this will be
achieved: by actively promoting clear advantages for customers and intelligent product and
service concepts in attractive fields of opportunities. comdirect’s business model links online and
offline activities even more closely than before and extends the proven direct selling format to
new areas such as old-age provisioning.



Mr. Mandel, Mr. Daenert, Mr. Straull - many banks suffered serious problems in
2008. How did comdirect escape this downward spiral?

Mandel: You can’t tell whether or not a business
model is successful and robust in fine conditions, but
rather when it is challenged by a stormy environ-
ment. comdirect has the major advantage of having
developed into a full-service bank at the right time
and has a good balance of earnings components. Net
interest income has risen to a record level. This has
more than offset the slight decline in order numbers
and other adverse effects of the financial market cri-
sis in 2008.

Daenert: We note with great interest that some
banks have suddenly rediscovered private investors,
partly because they deliver stable earnings. We have
always been at home in this segment. We have built
up the trust of modern investors over many years and
we know the levers to pull to make significant gains.

_______________________________________ Nevertheless, results were also down at comdirect in financial year 2008.

”ThFOUgh COmP|US we Mandel: This stemmed from a conscious decision in favour of growth and against
: : hort-term profit optimisation. Regardless of all the turmoil in the markets, in the mid-
will virtuall | ° :
uafly double dle of the year the Board of Managing Directors made the decision to once again in-
the slze Of Comdlrect crease the spending on our market and product offensive by around €20m compared
to the previous year, bringing the total to over €70m. Despite this, we have exceeded
our profit target by more than 10%, which is a resounding success.

bank and ensure

its long-term
StrauB: Another equally great success is the fact that this investment in growth has

SUStaIﬂablhty and had the desired effect. We have increased our customer base and deposit volume by
performance.” mgre than a thwd and onge again achieved higher growth than in the previous year.
This was certainly not a given in the current market environment. And naturally the
Michael Mandel Board of Managing Directors didn't achieve this on their own but as part of a team
comprising all employees.

The main growth drivers were special offers for new customers on the Tagesgeld
PLUS and fixed-term deposit accounts. However like all banks, since October you
have had to considerably adjust the interest rates on these accounts. Has this un-

dermined the appeal of your top-sellers?



Strau8: What counts is the comparison within a competitive environment.
comdirect bank will continue to be at the forefront of the market when it
comes to terms and conditions. After all, it’s not just about interest rates,
but especially these days, also about product quality and other conditions.
We guarantee attractive interest rates on Tagesgeld PLUS accounts for invest-
ments up to €100,000 and offer maximum deposit safety; this is why the ac-
count scored the best mark in the Stiftung Warentest comparison in February
2009. Product variety is also important: the combination of a fee-free current
account and attractive Tagesgeld PLUS account has been very well received
by our customers, as has our highly flexible money savings plan which can
be used to save at call money terms and conditions. And finally, anyone with
comdirect bank can see that as well as good terms and conditions, they also
receive first class customer service.

Daenert: But it is also true that the gold-digging sentiment has gone for the
moment when it comes to call money. Customers are no longer focusing so
strongly on the interest rates and other factors such as deposit safety, quality
and user-friendly products are now important again. Other products are also
coming to fore, such as safety-oriented funds and provisioning products to
name but two. comdirect also has the top-sellers to meet the needs resulting
from this market development.

You have developed a new programme for the next few years to ensure
long-term sustainability and added value. What do you intend to do with complus
that you didn’t do with the previous growth programme, comvalue?

Mandel: We adopted a very analytical and fundamental approach when developing
complus. We allowed ourselves to play with a large number of new and sometimes
unusual ideas. We looked at where we are - a full-service bank with a highly effec-
tive brokerage platform, attractive customer base and offices in 30 cities - and asked
ourselves how we can build on this. The process took more than nine months but it’s
been worth it. The result is a programme that delivers more comdirect. We are contin-
uing to develop further in brokerage and banking, thereby attracting more customers
and assets. We are enhancing our efficiency and further improving our infrastructure
as well as expanding our business through new product and service concepts. Here,
we combine our broad product range via fast online access with expert advisory
services. This is an offering that is unique in the marketplace.

How exactly do you intend to attract a large number of new customers in broke-
rage and banking?

Mandel: There are considerably more than 20 million bank customers in Germany
who already use the internet for their banking transactions. Many of these are still
customers of 3 regional bank, savings bank or cooperative bank. We are targeting this
segment with our new current account formats, which offer clear product advantages,
especially in combination with Tagesgeld PLUS. There are also new product ideas as
well 3s campaigns for call money and fixed-term deposits. We aim to inspire modern,

Interview

“complus demands
more from our IT
infrastructure and
Customer Services.
We are improving
efficiency and
creating an even
more positive
customer experience.”

Carsten StrauB



“Investors are not just
looking at interest
rates. They also want
attractive product
formats, user-
friendliness and

deposit safety.”

Torsten Daenert

self-determined customers to use more attractive
forms of investment that are just as safe as a savings
passbook.

Straul: One particular area of interest here is the
affluent segment, i.e. households with above-
average income or of above-average net worth. As 3
direct bank focused on modern investors, we already
have a strong presence here, but are working for the
first time on a tailored strateqy for this segment. This
means that we are combining customised products with first class customer services
and investment-related advice.

Daenert: Of course as a leading online broker, we focus equally strongly on securi-
ties traders. We have been expanding our offering in this area for years and are
among the market leaders in terms of product spectrum and technology. In 2008 we
extended our range of user-friendly orders with the Trailing Stop Order and our com-
direct “Borsenticker” stock market ticker provides price information in real-time. We
will continue to align ourselves as the first choice broker.

With new product and service concepts, another key feature of complus, you aim
to develop no less than “the next generation of innovative business models”. How
will you deliver on this demanding claim?

Mandel: On the one hand, there are the traditional banks and savings banks - which
maybe offer good advice, but are limited to their own, sometimes narrow, product
range. On the other, there are the direct banks — with a broad spectrum of products
and extensive market overview, but often without any quidance for investors. With
our new advisory models we offer the best of both worlds: an independent product
range offering maximum transparency and clearly advantageous terms and condi-
tions combined with expert advisory services.

Daenert: We have already demonstrated this with our building finance offering. Any-
one looking for the best financing product can choose from around 50 financing part-
ners at comdirect. And our customers don’t have to do it alone as they are supported
through the entire process from selection to finance commitment by our building
finance experts, either by phone or in selected comdirect private finance offices. This
is the blueprint for further product and service concepts.

Mandel: For now we are setting our sights on two additional offerings. We are be-
coming a leading provisioning broker with advice-based direct sales, especially of
fund-based and capital-based Riester policies. And for securities investors, we offer a
transparent range of products coupled with independent advice. This is next genera-
tion investment!

That leaves the improvements in efficiency and infrastructure. As a direct bank aren’t
you already a streamlined organisation? How do you intend to set new trends here?



Interview

Straul3: You are right of course - comdirect has always offered its customers smooth-
running processes and invested in an efficient IT structure. The product and advice
initiatives under complus now demand even more from our technology base. For
example we started to migrate all our online functions to a new web architecture.

Mandel: The comdirect platform of the future will be faster, more secure and more
interactive. And of course, more intuitive. This is important if it is to be accepted by
new target groups that to date have not been major users of the internet.

Straul: The IT architecture project is being flanked by an overarching efficiency pack-
age to manage growth. For Customer Services, for example, this means making even
greater use of multi-channel teams so that the department can respond more flexibly
to customer queries. Ultimately we aim to create even more positive customer experi-
ence and limit excessive increases in personnel numbers. All this will be accompanied
by a comprehensive training programme for comdirect employees.

You have again set very ambitious targets with complus. Increasing the number of
customers by 1 million and expanding assets under custody by €20bn within five
years — is this realistic in the current environment?

Mandel: Yes. Through complus we will virtually double the size of the bank within five
years. What makes me optimistic in the first instance is the sheer scale of the market.
0f a total of considerably more than 20 million potential online investors, we have just
1.35 million on board so there is plenty of scope for growth. New and attractive target
groups are discovering online banking, among them the over-50 BestAgers. For them
we have the right concepts in place in the form of our affluent strategy. Many bank
customers are giving money away every day on savings accounts or current accounts
that charge fees; through targeted marketing we can trigger a migration movement.
Furthermore, our new advisory models are both unique in the market and attractive
for a wide range of target groups.

Daenert: And comdirect bank also has a very convincing track record when it comes
to achieving challenging targets. Many people initially considered our aim to increase
the number of customers to 1.3 million by the end of 2009 as too ambitious, yet we
have achieved this 14 months ahead of schedule.

Some things will change with complus. What risks are involved here?
Daenert: Naturally we will be investing as part of complus. But our attention will

always be on the risk position of the bank and we will steer our spending flexibly and
in line with the situation in the market ...

Mandel: ... whilst at the same time identifying opportunities! We will achieve strong
growth and expand the basis for net commission income and net interest income
accordingly. Secondly, we are extending our direct banking platform to include new
product and service concepts and exploiting positive economies of scale as well as
cost-savings resulting from greater efficiency. By the end of 2013, as the bottom line,
comdirect should generate pre-tax profit of €150m-€160m.



Management and control of comdirect bank comply with
generally accepted high standards. The Board of Manag-
ing Directors and Supervisory Board closely monitor de-
velopments in the ongoing Corporate Governance debate
and systematically refine Corporate Governance within
comdirect bank. The guiding principles of our responsible
company management are

cooperation based on trust between the Board of Man-
aging Directors, which manages the company, and the
Supervisory Board, which advises and monitors the Board
of Managing Directors and exercises its control function
efficiently and independently,

focus on shareholder interests at all times,

responsible and effective risk management,

monitoring of and compliance with legal requirements
and supervisory regulations as well as,

timely and transparent communication both internally
and outside the company.

These principles are enshrined in all areas of the bank and
determine the framework parameters for strategic decisions
and business policy.

The Supervisory Board has formed two expert committees
in order to exercise its control function as efficiently as pos-
sible:

The tasks carried out by the Presiding Committee include
preparations for the appointment of members to the Board
of Managing Directors, drawing up contracts for members of
the Board of Managing Directors and setting their compen-

sation as well as monitoring compliance with the Rules of
Procedure for the Board of Managing Directors.

The Audit Committee is concerned in particular with ac-
counting, risk management and Compliance. The Commit-
tee is responsible for the preliminary examination of the
annual and consolidated financial statements, obtains the
certificate of independence and quote from the auditors and
receives the report from the Compliance Officer.

The German Corporate Governance Code (GCGC) has es-
tablished itself as the benchmark for assessment of good
corporate governance at German listed companies. We im-
plement the recommendations in the latest version of the
Code dated 6 June 2008 with only a few exceptions and also
largely comply with the suggestions of the Code.

In the report of the Supervisory Board (see page 11), the
bank’s supervisory body renders account of its activities
during the financial year and reports on the results of its
examination of the annual financial statements and the
audit reports. In the joint Corporate Governance report
(see page 15), the Supervisory Board and the Board of
Managing Directors explain the measures taken to im-
plement the GCGC in financial year 2008 as well as any
deviations from the recommendations and suggestions. In
addition, the report also deals with the implementation of
new statutory requirements. In the compensation report
(see page 18), the Board of Managing Directors and the
Supervisory Board outline the compensation system and
give a breakdown of the overall compensation received by
the members of the Board of Managing Directors and the
Supervisory Board in the financial year. The compensation
report was reviewed by the auditor and forms part of the
group management report.



Cooperation between the Board
of Managing Directors and the
Supervisory Board

The Supervisory Board worked in close partnership with the
Board of Managing Directors of comdirect bank during finan-
cial year 2008, providing reqular advice and monitoring the
management of the company. We have comprehensively
carried out all the duties incumbent upon the Supervisory
Board under the legal framework conditions, the bank’s Ar-
ticles of Association and the GCGC.

The Board of Managing Directors provided us with regular
written and oral reports on the situation and development
of comdirect bank AG and its subsidiary, comdirect private
finance AG. We requested full and timely reports on all ma-
jor business transactions, fundamental issues of business
policy, management and corporate planning. We discussed
the status of their implementation with the Board of Man-
aging Directors at regular intervals.

We were directly involved in all company decisions of vital
importance, especially including all measures which may
significantly affect comdirect bank’s earnings situation, fi-
nancial situation and assets. As part of our monitoring and
control function, all documents submitted or presented to
us have been checked for plausibility and questions on ma-
terial issues have been followed up with the relevant com-
direct contact persons, particularly the Board of Managing
Directors.

In addition, the Chairman of the Supervisory Board was con-
tinuously given detailed information on all events that were
of significant importance for the assessment of the situation
and development as well as for the management of the
company. He maintained frequent contact with the CEO and
conferred with him, in particular, on the strategy, business
development and risk management of comdirect bank. He
had sight of all minutes of the meetings of the Board of
Managing Directors and arranged for important matters to
be addressed by the Supervisory Board committees.

Corporate Governance

The Supervisory Board met at five reqularly convened meet-
ings in financial year 2008 on 6 March, before and after the
annual general meeting on 9 May, 13 August and 12 No-
vember 2008.

The central topics were the successful early completion of
the comvalue growth programme and, as part of the de-
liberations on the medium-term strateqy, the launch of the
programme complus, through which comdirect bank intends
to continue its dynamic growth in the future. We also dis-
cussed the options for the strategic further development of
comdirect private finance AG and requested detailed infor-
mation about the start-up and development of the broker-
age business for property finance.

The Supervisory Board discussed the risk management and
risk position of the bank in depth at several meetings. The
main areas were the overall risk strategy in line with the
minimum requirements for risk management (MaRisk) as
well as the current credit risk situation and the further de-
velopment of the bank’s risk management.

With regard to the financial market crisis, the Board of Man-
aging Directors informed us, in particular, about the current
market and credit risk position in the Treasury portfolio. In
light of this, we discussed the investment strategy of com-
direct bank in depth as well as its plans for greater use
of Commerzbank AG for money market and capital market
transactions. We received reqular progress reports from the
Board of Managing Directors.

Furthermore, we were informed by the Board of Manag-
ing Directors of comdirect bank on the performance of key
indicators and their impact on the bank’s earning situation,
financial situation and assets. In this context, we also moni-
tored the market and competitive environment of com-
direct bank.



The resolutions adopted by the Supervisory Board by means
of a written ballot include

the amendment of the Articles of Association as a result
of the change in share capital and conditional capital fol-
lowing the exercise of stock options in 2007,

the approval of the agenda for the annual general meeting
and proposals to be put to the annual general meeting,

the acknowledgement of the Corporate Governance re-
port 2007 and the corresponding amendments to the
Rules of Procedure of the Supervisory Board as a result of
changes in the GCGC,

the approval of the resignation of Dr Andre Carls and
Karin Katerbau from the Board of Managing Directors of
3 March 2008 and the appointment of Michael Mandel
as CEO and Carsten Straull as a member of the Board
of Managing Directors of comdirect bank in a conference
call,

the appointment of Dr Christian Diekmann to the Board of
Managing Directors of comdirect bank as of 1 May 2009
in a further conference call,

the approval of the establishment of operations within
comdirect private finance AG offices for the purposes of
placing property finance,

and, after in-depth discussions during a conference call, the
planning for the comdirect bank group.

The Supervisory Board has reviewed the efficiency of its
activities with the aid of a detailed questionnaire and the
findings were discussed in depth in its meeting of 6 March
2008. All members of the Supervisory Board took part in
this efficiency review. The activities of the Supervisory
Board, especially with regard to company control, and the
committee work were unanimously judged to be efficient.
The Board of Managing Director’s information policy was
viewed as particularly positive.

The Corporate Governance Officer provided a comprehensive
report to the Supervisory Board and prepared the Declara-
tion of Compliance from the Board of Managing Directors
and the Supervisory Board in accordance with Section 161 of
the German Stock Corporation Act (AktG). This was approved
at our meeting on 19 March 2009.

There were no conflicts of interest among Supervisory
Board members as defined by Section 5.5 GCGC in financial
year 2008. At the recommendation of the Audit Committee,
the Supervisory Board commissioned the auditors elected
by the annual general meeting on 9 May 2008, Pricewa-
terhouseCoopers Aktiengesellschaft Wirtschaftsprifungsge-
sellschaft, Frankfurt/Main, Hamburg branch, to conduct the
audit for financial year 2008. We have obtained a certificate
of independence from the auditors. There are no business,
financial, personal or other relations between the auditors
and their executive bodies on the one hand and comdirect
bank and its Board members on the other, which could give
rise to doubts with regard to their independence.

As in the previous year, we referred some matters to the
Presiding Committee and Audit Committee for a decision or
preparation of resolutions in order to improve the efficiency
of Supervisory Board activities and to deal with complex
matters.

The Audit Committee of the Supervisory Board met three
times in the reporting year on 6 March 2008, 9 May 2008
and 12 November 2008. At the meeting on 6 March 2008,
the Audit Committee dealt with the preliminary examina-
tion of the financial statements and dependency report as
well as the independence of the commissioned auditors
for the company and group accounts. The Audit Commit-
tee also requested reports on the main findings in the
overall review report by Internal Audit for financial year
2007 as well as the credit risk positions in the Treasury
portfolio of comdirect bank and received the report of
the Compliance Officer. At the meeting on 9 May, Martin
Zielke was appointed as the new Chairman of the Au-
dit Committee and authorised to sign the contract com-
missioning the auditors selected by the annual general
meeting to audit the company and consolidated finan-
cial statements, including the management reports as of
31 December 2008. At its meeting on 12 November 2008,
the Audit Committee dealt with the main indicators used
in the management of comdirect bank, movements in the
revaluation reserve of comdirect bank, the results of the
annual custody account/Securities Trading Act (WpHG)
review and the main points of the audit of the 2008
financial statements. The Audit Committee also approved
the commissioning of PricewaterhouseCoopers Aktienge-



sellschaft Wirtschaftsprifungsgesellschaft, Frankfurt/Main,
Hamburg branch, with tax advisory services for financial
year 2009.

The Presiding Committee adopted resolutions exclusively
by means of a written ballot in the reporting year. In each
case these were preceded by in-depth discussions through
conference calls and included changes to the compensation
for the Board of Managing Directors and specifying the vari-
able compensation for members of the Board of Managing
Directors. Another resolution related to the recommenda-
tion to the full Supervisory Board that Michael Mandel be
appointed CEO and Carsten Straull be appointed a member
of the Board of Managing Directors of comdirect bank. The
Presiding Committee also approved the acceptance of man-
dates by members of the Board of Managing Directors as
a result of changes in the Board of Managing Directors as
well as intended loans granted to Commerzbank AG and
furthermore recommended the appointment of Dr Christian
Diekmann as a member of the Board of Managing Directors
of comdirect bank with effect from 1 May 2009 to the full
Supervisory Board.

A detailed report of activities of the committees was pro-
vided at the full Supervisory Board meeting. The Supervi-
sory Board has not formed any committees other than the
Presiding Committee and the Audit Committee.

Approval of the financial statements
and dependency report

The financial statements of comdirect bank AG (according
to the German Commercial Code, HGB), the management
report of comdirect bank AG (according to the German Com-
mercial Code, HGB) and the consolidated financial statements
and group management report (according to IFRS/IAS), in-
cluding the underlying book-keeping for financial year 2008,
have been examined by the auditors and issued with an
unqualified certification. The above documentation, the audit
reports and the proposal of the Board of Managing Directors
for appropriation of the distributable profit were made avail-
able to the members of the Supervisory Board in good time.
The auditors who signed the financial statements took part
in the meeting of the Audit Committee on 19 March 2009
and the subsequent meeting of the Supervisory Board deal-
ing with the approval of the annual accounts. They reported
on the key findings of the audit and answered questions. The
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result of the audit was discussed thoroughly with the Audit
Committee. The Audit Committee then proposed to the Su-
pervisory Board that the financial statements be approved.
The Supervisory Board has acknowledged the results of the
audit. Within the scope of the legal provisions, it has exam-
ined the financial statements and management report, the
consolidated financial statements and group management
report and the proposal of the Board of Managing Directors
for the appropriation of the distributable profit and raised no
objections. In its meeting on 19 March 2009, the Supervisory
Board approved the financial statements and the consolidat-
ed statements prepared by the Board of Managing Directors.
Accordingly, the financial statements are to be regarded as
adopted. The Supervisory Board endorses the proposal for
appropriation of the distributable profit.

Furthermore, the report of the Board of Managing Directors
on the bank’s relationship with affiliated companies was
submitted to the Supervisory Board together with the as-
sociated auditors’ report. After completing the examination,
the auditors raised no objection to the report of the Board
of Managing Directors and gave it the following unquali-
fied certificate: “After conducting our audit in accordance
with the professional standards, we confirm that the actual
details of the report are accurate and the fees paid by the
company for the legal transactions detailed in the report
were not disproportionately high.”

The Supervisory Board examined the report of the Board of
Managing Directors and approves the report as well as the
findings of the examination by the auditors.

After completing the examination, the Supervisory Board
finds no cause for objection to the concluding statement by
the Board of Managing Directors in the report concerning
the relationship with affiliated companies.

As part of the audit, the auditors also assess whether the
Board of Managing Directors has implemented a monitoring
system and has fulfilled the legal requirements concern-
ing the early detection of risks that are likely to threaten
the existence of the company. The auditors have confirmed
that the risks described in the management report are pre-
sented accurately and that the measures taken by the Board
of Managing Directors according to Section 91 (2) of the
German Stock Corporation Act (AktG) are conducive to the
early detection of developments that are likely to threaten
the continued existence of the company.



Changes in the Board of
Managing Directors

With effect from 4 March 2008, the Supervisory Board ap-
pointed Michael Mandel as the new CEQ and Carsten StrauR
as a member of the Board of Managing Directors, each for a
term of three years. Mr Mandel was previously Group Man-
ager of the central Private and Business Customers segment
at Commerzbank AG and as CEO heads up Business Devel-
opment, Marketing & Sales and Corporate Communications.
He is also responsible for the Treasury department at com-
direct bank and for the further development of subsidiary
comdirect private finance AG in his capacity as Chairman
of its Supervisory Board. As CFO, Torsten Daenert is now
responsible for Finance, Controlling and Risk Management
as well as Building Finance, IT, Product Management and
Internal Audit. Carsten Straul$, who was previously manag-
er of the Customer Services division of comdirect bank for
several years, now heads up Customer Services and Institu-
tional Business as well as Human Resources, Legal Services
& QOrganisation. Michael Mandel and Carsten Strauly suc-
ceeded Dr Andre Carls and Karin Katerbau, who have taken
on other positions in the Commerzbank Group and resigned
as CEO and member of the Board of Managing Directors
respectively as of 3 March 2008. We would like to thank
Mrs Katerbau and Dr Carls for their considerable commit-
ment and outstanding performance for comdirect bank, its
employees and shareholders.

Changes in the Supervisory Board and
the Supervisory Board committees

Martin Zielke, Head of the central division Group Finance at
Commerzbank AG, was appointed to the Supervisory Board
by the annual general meeting on 9 May 2008. He succeeds
Dr Eric Strutz who resigned his position on the Supervisory
Board as of the end of the annual general meeting on 9 May
2008. At the same time, the chair of the Audit Committee of
the Supervisory Board passed from Dr Strutz to Mr Zielke on
9 May 2008. We would like to thank Dr Strutz for his pleas-

ant and constructive cooperation as well as his excellent
performance in the interests of comdirect bank and its
shareholders.

We would like to thank the members of the Board of Man-
aging Directors and all employees of comdirect bank for
their excellent commitment and performance in financial
year 2008. We would like to thank the staff council for their
constructive cooperation at all times.

Frankfurt, 19 March 2009
The Supervisory Board
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Joint report by the Supervisory Board and Board of Managing Directors of comdirect bank AG

pursuant to Section 3.10 of the German Corporate Governance Code.

At comdirect bank, corporate governance and control con-
form to the prevailing legal framework conditions and, unless
expressly noted otherwise in the Declaration of Compliance,
the requirements of the GCGC. In our opinion, the catalogue
of recommendations and suggestions that has been amend-
ed and extended several times over the past years also sets
a high standard by international comparison.

Explanations to the new version
of the Code

There has been a moderate update in the Code with effect
from 6 June 2008.

In addition to clarification of Section 4.2.2, which refers to
the handling of the matter of compensation of the Board
of Managing Directors by the full Supervisory Board, three
former suggestions (“should” and “can” provisions) in Sec-
tion 4.2.3 pertaining to payments to members of the Board
of Managing Directors in the event of premature termination
of their activity as a Board member were changed to rec-
ommendations (“should” provisions). Consequently, when
signing contracts for members of the Board of Managing
Directors, care should be taken that payments in the event
of premature termination of the activity as a Board member
without good cause do not exceed the value of two years’
annual compensation (settlement cap) and at the same time
do not cover more than the remaining term of the contract.
The GCGC also recommends that the corresponding payment
obligation in the event of a change in control amounts to a
maximum of 150% of the settlement cap.

Also new is the recommendation under Section 7.1.2 that
the Supervisory Board or its Audit Committee discuss the
interim financial reports with the Board of Managing Direc-
tors prior to their publication.

In contrast, the previous Code suggestion in Section 5.4.6
that members of the Supervisory Board be elected at differ-
ent times and for differing terms of office was deleted.

Implementation of the Code
recommendations and suggestions

comdirect bank complies with the recommendations of
the GCGC with a few exceptions:

In Section 4.2.2, the GCGC recommends that, at the proposal
of the committee in charge of contracts for the members of
the Board of Managing Directors, the full Supervisory Board
should resolve and reqularly review the compensation sys-
tem for the Board of Managing Directors including the main
contract elements. comdirect bank, however, regards the
reqular information provided to the full Supervisory Board
by the Presiding Committee as sufficient. The stipulation
and reqular review of the compensation structure should
continue to be a3 task of the Presiding Committee, which
is generally responsible for contracts for members of the
Board of Managing Directors, including with a view to in-
creasing efficiency.

The recommendations regarding payments to members of
the Board of Managing Directors in the event of premature
termination of the Board activity in accordance with Section
4.2.3 paragraphs 4 and 5 of the GCGC was fully taken into
account by comdirect bank for the first time when conclud-
ing the contract of employment for Dr Diekmann who will
join the Board of Managing Directors on 1 May 2009. In
line with previous practice, the contracts of employment of
Michael Mandel and Carsten Strauf3, which were concluded
before the GCGC was revised, simply take into account that
in the event of premature termination, payments should
not cover more than the remaining term of the respective
contract of employment.

We do not comply with the recommendation in Section 5.3.3
regarding the formation of a Nomination Committee. As the
Supervisory Board of comdirect bank comprises only six mem-
bers in total, four of whom are shareholder representatives,
we consider it unnecessary to form a separate committee
from this small group. Moreaver, in our opinion the desired
improvement in transparency for the election procedure can
be achieved through the full Supervisory Board.



We also comply with the suggestions of the GCGC with only
a few exceptions. The deviations arise where implementa-
tion of the corresponding suggestions does not appear rea-
sonable in comdirect bank’s specific situation or where the
additional benefit to shareholders appears doubtful.

Section 2.3.3: The Code suggests that the representative
to exercise shareholders’ voting rights appointed by the
company should be contactable during the annual gener-
al meeting. The main reason for this is that because the
discussion is broadcast on the internet, shareholders could
change their voting behaviour at short notice. As a result of
the limitation of the broadcast as described in the following
(Section 2.3.4), comdirect bank does not comply with this
suggestion.

Section 2.3.4: The broadcast of the annual general meet-
ing via the internet suggested by the Code is limited by
comdirect bank to the speeches by the CEO and the Chair-
man of the Supervisory Board. We are of the opinion that
the internet does not currently represent a suitable medium
for broadcasting a discussion that generally lasts several
hours.

Section 3.6: The Code suggests that in supervisory boards
with codetermination, representatives of the shareholders
and of the employees should prepare the supervisory board
meetings separately. As in-depth exchanges take place
in the Supervisory Board of comdirect bank, we consider
such preparations to be unnecessary. Meetings will only be
prepared separately when required.

Section 5.4.6: Contrary to the suggestion in the Code, per-
formance-related compensation of the Supervisory Board
does not contain a component that relates to the long-term
success of the company, but is tied to the possible payment
of a dividend. We consider the differing calculation basis for
performance-related components for the compensation of
the Board of Managing Directors and the Supervisory Board
to be appropriate.

After the change in the Chair of the Audit Committee, we
still continue to comply fully with the requirement under
the GCGC that the Chairman of the Audit Committee should
have particular expertise and experience in the application
of accounting principles and internal control procedures,
while at the same time should not be a former member
of the Board of Managing Directors of the company (Sec-
tion 5.3.2). Mr Zielke is a graduate in banking and business

administration and has been with the Commerzbank Group
since 2002. After responsibility for Retail and Corporate
Banking, he was appointed to the Management Board of
Eurohypo AG in April 2006 where his remit included respon-
sibility for Finance, Controlling and Taxes. Since December
2007 he has been the Head of the central division Group
Finance in the Commerzbank AG.

The current Declaration of Compliance adopted on 19 March
2009 at the accounts meeting of the Supervisory Board and
the Corporate Governance and Compensation report for fi-
nancial year 2008 are available on the company website at
www.comdirect.de/ir. Previous versions of the above docu-
ments as well as the Articles of Association and the full Ger-
man Corporate Governance Code can also be viewed here.
In addition, the website includes information on the latest
changes to our Corporate Governance standards.

There were no conflicts of interest in financial year 2008.

The current version of the Articles of Association and the
Rules of Procedure for the Boards correspond to all require-
ments of the Code.

The Compliance Officer appointed in the previous year pre-
sented and explained his annual report for the first time
at the meeting of the Audit Committee on 6 March 2008.
According to the report, comdirect bank’s compliance man-
agement is appropriate and fully complies with the statutory
requirements. The internal compliance analysis completed
in August 2008 confirmed this assessment and highlighted
only a few areas for development.

The Money Laundering Officer immediately initiated and
supported implementation within the company of the Ger-
man Money Laundering Act (Geldwaschebekampfungs-
erganzungsgesetz) which came into force on 21 August
2008; implementation will be complete by May 2009. The
legislative process of various laws (e.g. the Accounting Law
Reform Act (BilMoG); the act regarding the implementa-
tion of the Shareholders Rights Directive (ARUG); as well as
implementing the EU Consumer Directive and EU Payment
Services Directive) is being closely monitored and reqularly
analysed in terms of the necessity of implementation re-
quirements at comdirect bank.



Shareholders and the
annual general meeting

The annual general meeting was held on 9 May 2008 at the
Chamber of Commerce in Hamburg and 83.0% of the share
capital was represented. comdirect bank had made all the
necessary reports and documentation available in advance,
including on its website. All the items on the agenda for
resolution were largely passed by majorities of consider-
ably over 98%. The results of the votes can be viewed on
our website.

The Chairman of the Supervisory Board outlined the com-
pensation system of the Board of Managing Directors to the
annual general meeting. The speeches by the Chairman of
the Supervisory Board and the CEQO were broadcast on the
internet. It was also possible to exercise votes via electronic
proxy voting ahead of the general meeting.
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We complied with all the recommendations of the GCGC on
transparency in financial year 2008 and with regard to the
publication deadlines, clearly exceeded the recommenda-
tions for both the consolidated financial statements and the
quarterly reports once again. In addition, comdirect publishes
the key indicators for its operating business on a monthly
basis, making it a pioneer in the financial services industry.

In financial year 2008, the following notifiable acquisition and disposal transactions were carried out by Board members and
other executives of comdirect bank:

Date Name Position Type of transaction Price € No. Amount €
06.05.2008  Dr Olaf Jager-Roschko  Other executive Sale under stock

option programme 9.35436 4,000 37,417.44
06.08.2008  Michael Mandel CEO Acquisition 7.25 114 826.50
06.08.2008  Michael Mandel CEO Acquisition 7.35 9,891 72,698.85
06.08.2008  Michael Mandel CEO Acquisition 7.42 3,497 25,947.74



Compensation of the Board of Managing Directors

and the Supervisory Board

Explanations regarding the structure of the compensation system and compensation of the

Board members as part of the Corporate Governance report.

The following compensation report also forms part of the Group management report.

Compensation of the Board of
Managing Directors
The compensation of the Board of Managing Directors of
comdirect bank AG is specified by the Supervisory Board.

The compensation comprises the following components:
a non-performance related fixed compensation, a vari-
able compensation component linked to the profit of the
company and personal performance and a component with
long-term incentive effect and risk elements. Furthermore,
the members of the Board of Managing Directors receive a
company pension in respect of their activities for comdirect
bank AG. All compensation components are appropriate
both individually and as a whole.

The non-performance related fixed compensation comprises
an annual fixed salary plus benefits. Without prejudice to
the possibility of a review by the Presiding Committee of
the Supervisory Board, the annual fixed salary for members
of the Board of Managing Directors is set for the entire term
of their respective contract of employment and is paid in
twelve monthly instalments. The salary is based on the cur-
rent economic position and future prospects of the bank as
well as on the level of compensation paid in a comparable
environment. In addition to the fixed salary, the members
of the Board of Managing Directors receive fringe benefits
in the form of payments in kind which essentially comprise
the use of a company car as well as the payment of ex-
pense allowances and insurance premiums and taxes and
social security contributions attributable to these. The actual
amount varies according to the individual situation of the
respective member of the Board of Managing Directors.
Moreover, the Commerzbank Group maintains a D&O policy
with deductible for the Managing Directors and Supervisory
Board members. The insurance premium for the Managing
Directors and the Supervisory Board members of comdirect
amounted to €11 thousand in the reporting year and was
paid by the company.

No loans or advances were granted in the reporting year.

The variable component (bonus) is based on the business
performance of the company and the attainment of indi-
vidual targets in the previous financial year. The key factors
governing the performance-related component are the de-
velopment of earnings before tax (EBT) and the attainment
of defined growth targets. The respective targets are agreed
annually between the Board of Managing Directors and the
Presiding Committee of the Supervisory Board. At the end
of the financial year, the Presiding Committee examines the
extent to which the targets have been achieved and sets
the level for the performance-related component.

The components with long-term incentive effect and risk
elements in financial year 2008 are based on the Long Term
Incentive Programme (LTIP), the model replacing the stock
option programme (see note (26) on page 86).

As beneficiaries under the LTIP members of the Board of
Managing Directors of comdirect bank have received an al-
location of virtual, non-tradable shares (performance shares)
in yearly tranches since 2005. These comprise the conditional
right to a cash payout after a three-year waiting period. The
amount of cash payment per performance share depends on
the one hand, on the extent to which the original perform-
ance targets were achieved and on the other, on the share
price at the end of the waiting period.

The performance targets defined when the programme
was set up are based on the total shareholder return (TSR),
a key indicator which, in addition to share price perform-
ance, also takes account of the dividends paid during the
waiting period.

The number of performance shares to be paid out depends
in equal measure on the TSR outperformance targets com-
pared to the DAXSector Financial Services Performance Index
and the absolute increase in TSR for comdirect shares. The
hurdles for both performance targets are high. With regard
to TSR outperformance (subset A), the performance shares
are only valuable if comdirect shares have performed at
least as well as the reference index over the three-year



waiting period. If the comdirect share price including divi-
dends paid has increased in absolute terms in the same
period (subset B) by at least 25% compared to the price on
issue, this subset also becomes valuable.

The total payout from the LTIP is capped. Should the per-
formance target set at the start of the plan not be achieved,
the performance shares lapse at the end of the waiting
period. Both subsets comply with the requirements of the
German Corporate Governance Code (GCGC).

The terms and conditions for allocating performance shares,
the exercise hurdles and time parameters are listed in the
notes starting on page 87.

The volume of LTIP components, the LTIP target value, for
each member of the Board of Managing Directors amounts
to 25% of the individual fixed salary. The individual number
of performance shares is calculated by dividing the LTIP tar-
get value and fair value of a performance share as of the
date of issue. This fair value is determined by an outside ex-
pert using an option valuation model prior to setting up each
tranche. In light of the plans in place since December 2008
for Torsten Daenert’s switch to Commerzbank AG and the
associated uncertain effectiveness of a participation in the
future success of comdirect bank, the Presiding Committee
of the Supervisory Board decided not to take Torsten Daenert
into account when granting the 2008 tranche of the LTIP. As
compensation for the lost allocation of the 2008 tranche of
the LTIP the Presiding Committee of the Supervisory Board
decided to grant Torsten Daenert a one-off extraordinary
payment amounting to his LTIP target value of €42 thousand.
This extraordinary payment is shown in the table on page 20
under bonus.

Dr Carls and Mrs Katerbau resigned from their respective
positions as CEOQ and member of the Board of Managing
Directors with effect of 3 March 2008 to take on new res-
ponsibilities in the Commerzbank Group.
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As a result of this intragroup change, Dr Carls and Mrs
Katerbau received payments from comdirect bank up until
their resignation from the Board of Managing Directors on
3 March 2008 and with the move within the Commerzbank
Group waived all claims against comdirect bank. The pen-
sion claims of Dr Carls and Mrs Katerbau were transferred by
comdirect bank to the respective new employer. The details
of the payments made up until 3 March 2008 are shown in
the table on page 20.

Only the claims to components with long-term incentive ef-
fect remain in place. The performance shares granted under
the LTIP do not lapse with the intragroup change. Dr Carls
and Mrs Katerbau therefore continue to hold performance
shares. These will only be paid out if at the end of the
waiting period, the defined performance targets have been
achieved and Dr Carls and Mrs Katerbau are still with the
Commerzbank Group. The first LTIP tranche became due in
2008 and a payment totalling €28 thousand was made to
Dr Carls and Mrs Katerbau. Further payments under the LTIP
could become due from the remaining tranches in 2009 and
2010. In addition, both are entitled to exercise their stock
options under the predecessor programme to the LTIP in
the remaining exercise windows in 2009. No stock options
were exercised in financial year 2008. In total, Dr Carls and
Mrs Katerbau still hold 45,000 stock options. The terms and
conditions of the stock option programme are listed in detail
in the notes to the consolidated accounts on pages 86-87.
There is a comprehensive overview of the components with
long-term incentive effect on page 87.

Michael Mandel and Carsten Straufs were appointed as CEQ
and member of the Board of Managing Directors respec-
tively for a period of three years with effect from 4 May
2008. The pension claims of Michael Mandel were conse-
quently transferred from Commerzbank to comdirect bank.

The overall compensation paid for activities during financial
year 2008 for the active members of the Board of Manag-
ing Directors amounted to €1,604 thousand (previous year:
£€1,886 thousand). Details on the composition of the overall
compensation as well as the pensions of the members of
the Board of Managing Directors are shown on an individual
basis in the next table:



€ thousand Annual income Performance shares Overall Pensions
granted in compen-
financial year sation
Non- Value of Bonus Number Value at Pensions obli- Claims
variable benefits time of gations (DBO) as of
issue under IFRS 31.12.
as of 31.12.
Michael Mandel
(from 4.3.2008) 2008 182 86 340 13,751 55 663 132 25 p.a.
Torsten Daenert 2008 171 10 282 0 0 463 35 54
2007 145 11 240 4,983 35 431 24 18
Carsten Straull
(from 4.3.2008) 2008 120 10 210 8,352 33 373 7 24
Dr Andre Carls
(until 3.3.2008) 2008 46 8 8 0 0 62 0 0
2007 263 22 550 9,129 65 900 962 118 p.a.
Karin Katerbau
(until 3.3.2008) 2008 34 3 6 0 0 43 0 0
2007 193 15 300 6,676 47 555 307 68 p.a.
Total 2008 553 117 846 22,103 88 1,604 174
2007 601 48 1,090 20,788 147 1,886 1,293

For their work at comdirect bank, the members of the
Board of Managing Directors receive a pension entitlement.
Michael Mandel will receive ongoing pension payments
with the occurrence of the event giving rise to benefits,
while Torsten Daenert and Carsten StrauB8 will be eligible for
a claim to a capital payment. The company has recognised
pension provisions for these future claims on the basis of
the International Financial Reporting Standards (IFRS), the
level of which depends on the number of service years, the
pensionable salary and the current calculatory interest rate.
These are calculated as present values of vested rights on
the basis of actuarial surveys by an independent actuary
(see note (19) on page 84). In the reporting year, pension
obligations to active members of the Board of Managing
Directors pursuant to IFRS fell by €1,119 thousand, primarily
as a result of the transfer of the pension claims of Dr Carls
and Mrs Katerbau to Commerzbank.

If comdirect bank prematurely terminates the appointment
to the Board of a member of the Board of Managing Direc-
tors, the respective contract of employment is in principle
continued until the end of the original term of office. The
fixed compensation of the member of the Board of Manag-

ing Directors released from office is paid for the remaining
term of the contract of employment. There is no entitle-
ment to further remuneration where the termination takes
place for good cause. There may be a settlement in the
event of premature termination of employment resulting
from an individually agreed rescission agreement. In the
past financial year, no member of the Board of Managing
Directors has received payments or corresponding obliga-
tions from a third party in relation to their activities as a
member of the Board of Managing Directors.

The first tranche under the LTIP became due in 2008. In this
regard Torsten Daenert received a payment of €6 thousand
and Carsten Straul$ of €5 thousand from performance shares
granted to them in 2005 in their capacity as divisional man-
agers. In addition, Carsten Straul$ still holds 6,500 stock op-
tions allocated to him in the same capacity in 2004. These
may still be exercised in 2009 subject to certain conditions.

Members carrying out board functions at subsidiaries only
received expenses.



In financial year 2008, the overall remuneration for former
members of the Board of Managing Directors amounted to
€193 thousand (previous year: €159 thousand). As of 31 De-
cember 2008, the pension obligations to former members
of the Board of Managing Directors pursuant to IFRS totalled
€2,987 thousand (previous year: €3,134 thousand).

The compensation of the Supervisory Board is stipulated in
the Articles of Association. In addition to reimbursement of
expenses at the end of the financial year, the individual
members of the Supervisory Board receive a fixed compen-
sation of €10,000, with the Chairman of the Supervisory
Board receiving triple that amount and his Deputy one and
a3 half times that amount. If 3 member of the Supervisory
Board is also a member of a Supervisory Board committee,
then the member will additionally receive a quarter of the
relevant fixed compensation and the Committee Chairman
will receive a further quarter. A member of the Supervisory
Board may receive a maximum of two and a half times the
fixed compensation, i.e. a maximum of €25,000. The maxi-
mum for the Chairman of the Supervisory Board is €75,000
and €37,500 for his Deputy.
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In line with the GCGC, the members of the Supervisory
Board also receive a variable compensation payment.
This component is dependent on the dividend distributed
to shareholders. No variable component is paid for a divi-
dend of up to 4% of the share capital, which equates to
€0.04 per share. The Supervisory Board as a whole receives
€1,500 for each half a percentage point that the dividend
exceeds the basic return on the share capital of 4%. For
financial year 2008, a dividend of €0.41 per share, or 41%
of the share capital, will be proposed to the annual general
meeting. If approved by the annual general meeting, the
variable compensation component paid to the Supervisory
Board will amount to €132,090. Pursuant to a resolution by
the Supervisory Board, this sum will be divided among the
members of the Supervisory Board in accordance with the
ratio for non-variable compensation, regardless of activities
on any committees.

The compensation paid to individual members of the Su-
pervisory Board, including the reimbursement of VAT pay-
able on Supervisory Board compensation, is shown in the
following table.

€ thousand Non-Variable Variable Remuneration for Total
components components committee activities

2008 2007 2008 2007 2008 2007 2008 2007
Dr Achim Kassow 36 36 47 47 27 27 110 110
Klaus Miiller-Gebel 18 18 23 23 9 9 50 50
Frank Annuscheit 10 12 13 16 0 0 23 28
Angelika Kierstein 12 12 16 16 3 3 31 31
Mitja Sack 12 12 16 16 0 0 28 28
Dr Eric Strutz
(until 9.5.2008) 4 12 6 16 2 6 12 34
Martin Zielke
(from 9.5.2008) 8 0 10 0 4 0 22 0



comdirect bank can look back on a very successful financial
year. In the midst of the severe turmoil caused by the finan-
cial market and banking crisis, we have proved the stability
of our business model twice over. First of all, the pace of
expansion at comdirect bank was even faster than in the
previous year. Our business base increased by more than a
third, with the number of customers up by 34.8% to 1.35
million and the deposit volume by 36.2% to €10.47bn. Sec-
ondly, we have considerably enhanced our earnings power
as a result of the growth efforts of recent years. Although
the bank increased its investment in growth compared to
the previous year by around €20m to over €70m, at €77.8m
pre-tax profit was only €12.7m lower than the previous
year's record figure. Consequently, it also outstripped the
profit target of €70m set in the middle of the year.

This was essentially driven - in light of the trading-related
decline in net commission income - by the sharp rise in net
interestincome, which stemmed not only from the increased
deposit volume but also from favourable interest rate levels.
Furthermore, efficiency improvements and sustained cost
discipline contributed positively to the result. Overall, these
more than offset the limited adverse impact on earnings
arising from the Treasury portfolio. Developments in the
bank’s financial situation and assets have been as stable as
in its risk position and comdirect bank has not utilised any

of the various options available under the Financial Market
Stabilisation Act (Finanzmarktstabilisierungsgesetz).

Sustained high customer satisfaction levels and the “Beste
Bank” accolade, awarded to comdirect bank for the first
time by financial magazine €uro, confirm the high quality
and clear competitive advantages of the terms and condi-
tions of our range of products and services. We have also
used these to convince a large number of new customers,
many of whom we have retained long-term. More closely
in line with customer needs, we have made our products
and services in the brokerage, banking and advice fields of
competence even more tightly integrated and have further
developed our offering with the aid of new product ideas.
Examples of these include the highly popular building fi-
nance@comdirect, our refined FondsDiamanten concept
and our trading functionalities, which are now even more
user-friendly.

The bank has been characterised by the comvalue growth
programme since 2005, and we were able to complete this
ahead of schedule at the end of 2008 as key growth tar-
gets had been achieved over a year earlier than planned.
comdirect bank presented its new complus programme in
February 2009 and once again has set itself ambitious tar-
gets. Within the next five years, we intend to increase the
number of customers by 1 million as well as to double the
assets under custody and pre-tax profit.



comdirect bank offers investors all the key financial serv-
ices and products for trading, securities and financial invest-
ment, payments, provisioning and risk hedging from under
one roof. With our multi-award winning online offering in
brokerage and banking as well as high quality financial ad-
visory services, we are already the partner for around 1.35
million demanding customers. Through our innovative busi-
ness model, we are able to extensively leverage all the op-
portunities offered by the growing direct banking market in
Germany for the benefit of our customers and shareholders.

Inclusion in the
Commerzbank Group

comdirect bank AG is listed on the Prime Standard (Requ-
lated Market) and in terms of market capitalisation is one of
the mid-size joint stock corporations on the SDAX. 80.53% of
the shares are held by Commerzbank AG, which provides a
range of services for comdirect bank, such as in the process-
ing securities of trading transactions, payment transactions
and risk management. In addition, the Treasury department
of comdirect bank works closely with Commerzbank and
generates interest income from money and capital market
transactions with Commerzbank AG and its affiliated com-
panies. A detailed overview of the business cooperation ar-
rangements can be found in the group notes on pages 87
to 89. Further service agreements are in place with other
subsidiaries of Commerzbank AG, such as Commerz Service
Gesellschaft fur Kundenbetreuung mbH.

Fields of competence and
group legal structure

We have pooled our range of products and services in the
brokerage, banking and advice fields of competence. In our
segment reporting, the brokerage and banking fields of
competence are combined in comdirect online, for which
comdirect bank AG is directly responsible. Advisory services,
which are identical in terms of coverage to comdirect offline,
are provided by our independent subsidiary comdirect private
finance AG with which comdirect bank AG has concluded 3
profit and loss transfer agreement. Moreover, the consoli-
dated financial statements of comdirect bank include special
purpose entities in the form of special funds, which are part
of the Treasury investments. These are attributable to the
comdirect online business line.
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The registered offices of comdirect bank AG and comdirect
private finance AG are in Quickborn near Hamburg. com-
direct private finance AG provides personal advisory ser-
vices across Germany via a total of 32 offices (as of year-
end 2008). In selected locations, comdirect bank AG uses
these offices for the placement of property finance. Online
business is carried out primarily via its website, but also
via other access channels such as mobile banking and HBCI
banking software. The bank offers high-performing Custo-
mer Services for direct contact with customers by telephone,
e-mail, fax or letter.

comdirect bank is managed by the Board of Managing Direc-
tors, which currently comprises three members. In line with
the dual board structure, these members are appointed and
monitored by the Supervisory Board, which also provides
advice on a reqular basis. The Supervisory Board is com-
posed of six members, four of whom are elected by the an-
nual general meeting and two from among the employees.
To increase its efficiency, the Supervisory Board has formed
two committees: the Presiding Committee which deals
primarily with personnel matters relating to the Board of
Managing Directors and its compensation, while the Audit
Committee’s responsibilities include the pre-examination
of the annual financial statements, the dependency report
and the independence of the auditors for the company and
group financial statements. In addition, it regularly looks at
the risk position of the bank.

A new Board of Managing Directors was appointed for
comdirect bank with effect from 4 March 2008. The new
CEO is Michael Mandel, who was previously Group Mana-
ger of the central Private and Business Customers segment
at Commerzbank AG with responsibility for its new market
image and growth programme in retail banking. He heads
up Business Development, Marketing & Sales, Treasury and
Corporate Communications and is responsible for comdirect
private finance AG. Torsten Daenert, a member of the Board
of Managing Directors since 1 January 2007, has been the
CFO of comdirect bank since 4 March 2008. As well as being
responsible for Finance, Controlling and Risk Management,
he heads up Building Finance, IT, Product Management and
Internal Audit. Carsten StrauR has been newly appointed to
the Board of Managing Directors and is responsible for Cus-



tomer Services as well as Human Resources, Legal Services
& Organisation and Institutional Business. The former mem-
bers of the Board of Managing Directors, Dr Andre Carls
(CEO) and Karin Katerbau have taken on other positions in
the Commerzbank Group.

With effect from 1 December 2008, Christian Diekmann was
appointed as executive manager of the Bank and will join
the Board of Managing Directors of comdirect bank with
effect from 1 May 2009. He will take over responsibility
from Torsten Daenert, who is moving to Commerzbank as
the Head of Strategy & Products in the Credit Division of the
Retail Banking segment.

Compensation of the Board of Managing
Directors and the Supervisory Board

The compensation of the Board of Managing Directors and
the Supervisory Board of comdirect bank AG is presented to-
gether with the main features of the compensation system
in a detailed compensation report on pages 18 to 21. The
compensation report forms an integral part of the present
group management report.

Key products, services and
business processes

The following statements regarding products, services and
business processes relate to the position as of 31 January
2009.

Brokerage

In its brokerage field of competence, comdirect bank fa-
cilitates speedy, secure and cost-effective securities trading
through user-friendly functions and provides a continually
expanded and optimised selection of products for short,
medium and long-term securities investments.

We execute buy and sell orders for securities listed on the
German stock exchanges (spot and futures markets), includ-
ing futures contracts. Furthermore, we offer access to 45
stock exchanges outside Germany. With comdirect LiveTrad-
ing, we additionally operate a highly efficient platform for
OTC trading of equities, warrants, certificates, bonds and list-
ed funds. Here we work together with 27 trading partners.
In brokerage, comdirect bank primarily generates commis-
sion income from securities trading and associated services
on the one hand and from front-end loads and sales follow-

up commission in its funds business on the other. There is
also interest income from loans to purchase securities.

The main product is our custody account, which provides
a detailed portfolio overview, transparent order book and
custody account manager, making it an easy-to-use basis
for successful trading and investment strategies. For trad-
ing, we offer a range of professional tools. For example,
comdirect Informer, a customisable instrument, provides
market and share price information, comdirect ProTrader, an
optimised trading interface for particularly fast trading func-
tions, the realtime price information system comdirect Tra-
derMatrix and, since 2008, comdirect’s “BorsenTicker” stock
market ticker. With the aid of the innovative user-friendly
order functionalities One Cancels Other and Next Order as
well as the Trailing Stop Order (see page 43) introduced in
the fourth quarter of 2008, investment strategies can be
implemented swiftly in a wide range of market scenarios
and in part on an automated basis.

With regard to systematic asset accumulation by means of
securities, our customers have access to a wide range of
funds and certificates, in some cases at considerably re-
duced front-end loads. At present more than 6,500 funds
from over 100 fund companies are available. Through the
FondsDiamanten offering, we offer a selection of currently
20 quality-checked top funds updated on a quarterly basis,
all available with no front-end load. Freely combinable se-
curities savings plans can be taken out for over 200 funds,
more than 100 certificates and 29 ETF index funds.

comdirect bank acts as a partner to wealth managers and
other financial services providers, for whom we provide our
high-performance internet platform with comprehensive
order functions and maintain customer custody accounts.

Banking

In its banking field of competence, comdirect bank offers at-
tractive products for short through to long-term investment
as well as for daily money transactions. The Treasury de-
partment generates interest income by reinvesting custom-
er deposits in the money and capital markets. We generate
commission income to 3 lesser extent from the placement
of building finance and consumer loans.

The comdirect current account is not only free of charge
for customers who pay in a minimum of €1,250 a month,
it also pays them €1 a month irrespective of how much
they pay in. In addition, the account offers an ec/Maestro
card and a VISA card at no cost which can be used to with-
draw cash from more than 7,000 ATMs in Germany (free of



charge with the ec/Maestro card) and from over 900,000
ATMs abroad (free of charge with the VISA card). The service
benefits of the comdirect current account also included the
user-friendly money transfer function (see page 46) which
was introduced in the reporting year. The account switching
service makes it easy for customers to switch from another
provider to a comdirect current account.

With our Tagesgeld PLUS account, we offer attractive inter-
est rates on call money accounts and since April 2008 this
has applied to investments of up to €100,000. The money
savings plan based on Tagesgeld PLUS and launched in
the third quarter of 2008 (see page 46), is ideal for flex-
ible asset accumulation at permanently attractive interest
rates. The comdirect fixed-term deposit account provides a
secure short-term investment for periods of one to three
months. comdirect time deposit accounts offer attractive in-
terest rates for terms of six months to five years. Through
the comdirect currency investment account, investors can
invest in 11 different foreign currencies. comdirect’s fest &
fonds offering combines 3 high interest six month fixed-
term deposit account with an investment in one of ten
quality-checked funds.

In the first quarter of 2008, we extended our credit offering
to include the placement of private building finance (see
page 45). The product and service offering encompasses a
direct bank-type intermediary solution for tailored building
finance at attractive terms and conditions. comdirect bank
also places consumer loans in cooperation with Stid-West
Kreditbank.

Advice

The advice field of competence comprises personal financial
advisory services which are independent of individual pro-
duct providers and based on an all-round approach. The of-
fering covers financial investment and asset accumulation,
old-age provisioning and personal financial provisioning as
well as participations in closed-end funds. The focus is on
private old-age provisioning, especially using Riester and
RUrup pension products.

The advice is provided by self-employed commercial
agents, primarily at the offices of comdirect private finance.
The commission income in advice is based essentially on
placing the above-mentioned insurance, provisioning and
investment products.
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Key sales markets and
competitive position

comdirect bank focuses on modern private investors who
prefer to manage their financial transactions themselves
and who will seek any advice they require to optimise as-
set accumulation and private provisioning. The long-term
market trends remain positive:

Direct banks are growth companies. The number of cus-
tomers has been recording double digit growth rates for
years. This development has been boosted by the rising
number of internet users, partly as a result of the im-
proved quality and lower cost of internet connections, as
well as the increasing acceptance of online banking. At
the same time, the number of customers using both a
direct bank and a retail bank is growing. Moreover, the
number of investors trading securities on the stock mar-
kets or OTC via a direct bank is also rising, despite the
current decline in the number of shareholders and fund
unitholders (see page 32).

Direct banks are attractive for demanding customers. On
average, direct banks already have a higher proportion
of high income and affluent customers than other banks.
We believe that this will continue, especially as more and
more bank customers are reconsidering their options as a
result of the financial market crisis.

Independent and transparent advice formats are becom-
ing increasingly important. The trend towards greater
private provisioning using life assurance and pension pro-
ducts, some of which are state-subsidised, and through
savings plans, continues. According to our information,
independent solutions are gaining ground.

Over the past few years, we have continually expanded our
position in the direct banking market and accelerated the
pace of this expansion. comdirect bank is in competition with
other direct banks, online brokers, traditional retail banks and
financial advisory companies. The size of the relevant market
offers extensive growth opportunities in all fields of compe-
tence. For instance, there are around 90 million private cur-
rent accounts in Germany. At the end of 2008, the financial
assets of all private households totalled almost €1.4tn (as of
30 November).



The opportunities report on pages 67 to 68 provides 3
comprehensive overview of the opportunities of comdirect
bank.

We operate in highly requlated markets with our range of
products and services. The Federal Financial Supervisory
Authority (BAFin) and the Deutsche Bundesbank are re-
sponsible for the regulation of the banking industry in Ger-
many. The main focal areas for the supervisory requlations
are solvency, liquidity and lending operations by banks. The
market segments in which our subsidiary, comdirect private
finance, is active are also heavily regulated. Implementing
new legal and requlatory requirements can at times cause
considerable expense. The introduction of the final with-
holding tax on 1 January 2009, for example, necessitated
extensive adjustments to systems and processes during the
reporting year.

The economic influences differ for each of the fields of com-
petence:

In brokerage, the level of commission income is influenced
by trading activity on the stock markets and OTC trading,
which in turn are partly dependent on price movements.
Share prices react to varying degrees to corporate develop-
ment, to macroeconomic trends such as unemployment fig-
ures, energy and commodities prices and economic data, to
interest rate decisions by central banks and external events
such as political or financial crises. General trends in asset
accumulation for private households are of major impor-
tance for long-term investments in securities.

In banking, the terms and conditions in deposit and lending
business and the interest margin achievable are primarily
influenced by developments in the money and capital mar-
ket interest rates, interest premiums (credit spreads) and
liquidity premiums as well as the terms and conditions of-
fered by competitors. Changes in the ratings of banks and
companies and their bond issues are another important
economic influence for the Treasury department.

In advice, the trends in asset accumulation and old-age
provision are particularly important and are also affected
by state subsidies for provisioning and asset accumulation
products.



comdirect bank’s strategy is geared to income-oriented
growth and long-term value added with controllable risks
at all times.

Our main target group comprises modern investors in Ger-
many who use, or intend to use, the internet for their fi-
nancial transactions and make their own financial decisions
with the aid of online functionalities or the support of the
available advisory services.

This target group comprises today’s potential online banking
customers, numbering in excess of 20 million and of whom
around 15 million are direct bank customers. comdirect bank
intends to increase its market share of almost 9% (around
1.35 million customers at year-end 2008) over the next few
years. Customer requirements in terms of the objectivity
and transparency of their banking partner have increased,
not least because of the financial market crisis and exten-
sive losses suffered by some investors. We believe that the
direct banking market, which is already recording double
digit growth, will become more popular. comdirect bank
aims to derive above-average benefit from this trend and
consistently exploit the opportunities for growth.

This builds on the strategic further development of the bank
that started some years ago from its position as a leading
online broker to a full-service bank with the three fields
of competence brokerage, banking and advice. With our
continually expanding product and service offering, we aim
to gain and retain a large number of modern, demanding
investors on a long-term basis. This in turn should lead to
a continual rise in assets under custody in both the securi-
ties and deposit business as well as a higher number of
customer-related business processes and transactions. The
increase in customer assets and more active product use
broadens the earnings base at comdirect bank, increasing
its independence of volatility in the market.

In financial year 2008, the focus was on increasing the
number of customers via a large-scale market and product
offensive under the comvalue growth programme. Here,
the market offensive centred on its key products in the
banking field of competence - the Tagesgeld PLUS (“call
money plus”) account and comdirect current account. The
highlights of our product offensive were the new building
finance@comdirect, the further development of our fund
offering as well as the enhancement of the user-friendly
order functions. We completed the comvalue programme
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early at the end of the financial year, having achieved the
key targets originally planned for 2009 ahead of schedule
(see page 35). Overall in the four years of comvalue, comdi-
rect bank more than doubled the number of customers and
the assets under custody.

The complus programme launched in February 2009 aims
to achieve a further significant rise in the number of cus-
tomers and assets under custody over the next five years,
virtually doubling the size of the bank. A further objective is
to directly translate growth at the bank into increased profit
by improving efficiency and exploiting economies of scale.
Through this we are ensuring the long-term sustainability of
comdirect bank and creating the preconditions for profitable
growth.

complus is based on comdirect’s proven business model
and continues and further develops the bank’s existing suc-
cessful product strategies. Further more, the business model
will be significantly extended through the addition of new
product and service concepts. In detail, the programme is
based on four key elements:

Attractive and clear range of products and services. The
first aim is to make the already well-positioned products
and services, - the custody account, Tagesgeld PLUS ac-
counts, comdirect current account and investment account
- accessible to an even broader target group through opti-
misation and advances. This should not only increase the
deposit volume but also the number of customers using
comdirect as their main bank. The focus is on potential
internet banking customers of retail banks, who we aim
to convince through the clear advantages of the terms and
conditions and the equally easy and user-friendly applica-
tion of the products offered by our attractive direct bank
business model.

Direct and individual customer contact. Secondly, we
are focusing on contact with customer groups with par-
ticular growth and earnings potential. We intend to offer
these groups particularly high levels of customer satisfac-
tion and encourage them to make even greater use of our
products, and achieve a significant increase in assets under
custody. Here we are concentrating especially on discern-
ing and price-sensitive securities investors and intend to
provide them the most sophisticated technology solutions
in the market. Other target groups with significant potential
are households with above-average income or of above-
average net worth (affluent segment), including the
group known as BestAgers (potential internet users aged
over 50).



Modern and effective banking platform. Thirdly, we are
waorking on modernising our banking platform. This means
the continual optimisation of our infrastructure as well as
the processes we implement. The focus here is on further
improving Customer Services and modernising the bank’s
IT architecture. We use our direct banking platform for new
product and service concepts, through which we achieve
cost advantages which enable us to offer our customers
favourable terms and conditions on a permanent basis.

Independent and transparent advisory models. The
fourth element is the development of new advisory mo-
dels for investments and old-age provisioning, as well as
the further development of building finance. By also work-
ing in close conjunction with comdirect private finance, in
these three areas comdirect bank aims to combine a com-
prehensive product range using the direct banking platform
with high quality, fair advisory services.

Intangible assets of comdirect bank

The value-driven management of comdirect bank is based on
the bank’s core competences and intangible assets. In addi-
tion to the assets reported in the balance sheet, these intan-
gibles determine the value of the company and as such form
the basis for successful business development and earnings
performance. The quality of our customer relationships and
expertise of our employees as well as the effectiveness and
efficiency of the processes we use are all decisive. As part
of our value-oriented overall bank management system, we
aim to further enhance these non-financial assets.

The most important intangible asset is the quality of our cus-
tomer relationships. By targeting customers via marketing
campaigns, our website, Customer Services and the offices of
comdirect private finance, we intend to make these relation-
ships more stable and increase both customer satisfaction
(see page 38) and customer activity.

The high level of awareness of comdirect bank and the values
associated with our brand by both customers and investors
are in this regard a key competitive factor in existing and new
customer business as well as in the capital market. We there-
fore strive to continually improve these brand values.

Operating excellence in our largely automated yet individu-
alised contact approach tailored to the different customer
groups is also one of comdirect bank’s strengths, which im-

pacts positively on the value of the company. This refers to
gaining new customers and the ongoing servicing of custom-
ers as well as the efficient execution of campaigns. This pre-
supposes 3 high level of customer-related knowledge, pro-
fessional and flexible Customer Services (see page 47) and a
high-performing IT system (see page 48).

The management quality, service expertise, process intelli-
gence and innovative power of the bank depend essentially
on the competence of its employees. We enhance these skills
through 3 range of personnel and executive development
training measures. We promote expertise and