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structure of commerzbank group
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highlights of commerzbank group

Income statement

Operating profit-(€ nﬂ

Oper-éting profit per share (€i

Pre-tax profit {€ m) A

Consolidated surplus (€ m)

Earnings ber share (€) 7 '

Operating return on equity (%)

Cost/income ratio in operating business {%)
Return on equity of consolidated surplus (%)

Balance sheet

Balance-sheet total (€ bn)

Risk-weighted assets according to BIS (€ bn}
Equity (€ bn) as shown in balance sheet
Own funds (€ bn) as shown in balance sheet

BIS capital ratios

Core capital ratio, excluding market-risk position (%}
Core capital ratio, including market-risk position (%)
Own funds ratio {%)

Commerzbank share
Number of shares issued (mi-llion units}
Share price (€, 1.1.-31.12.} high
low
Book value per share? (€}
Market capitalization '(€ bn) ’

Customers

Staff
Germény
Abroad
Total

Short/long-term rating

Moody's Investors Service, New York
Standard & Poor's, New York

Fitch Ratings, Landon

" 2006 20051
2,628 1,757
4.00 2.91
2,375 1,720
1,597 1,187
© 2.43 1.97
215 17.2
59.7 67.2
14.1 12.8

31.12.2006 31.12.2005"
608.3 444.9
2315 149.7
15.3 13.5
30.1 21.7
6.8 8.2
6.7 8.0
11.1 12.5
657.2 656.8
33.96 27.06
24.66 15.17
22.34 20.80
19.0 17.1
8,920,000 8,175,000
27,250 25,304
8,725 7,752
35,975 33,056
P-1/A2 P-1/A2
A-2/A-3) A-2/A-
FI/A F2/A-

1) After adjustment due to change in the provision for possibte loan losses; 2) excluding cash flow hedges;

3) raised to A-1/A in March 2007.
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Dear shareholders,

AKTIENGESELLSCHAFT
Frankfurt am Main

German securities code no.: 803 200
IStN: DE 0 008 032 004

We invite you to the Annual General Meeting of shareholders of Commerzbank Aktiengesellschaft,
te be held in the Jahrhunderthalle Frankfurt, Frankfurt am Main-Hochst, Pfaffenwiese, at 10 a.m. on

Wednesday, May 16, 2007.

AGENDA

1. Presentation of the established Financial State-
ments and Management Report of Commerz-
bank Aktiengesellschaft for the financial year
2006, together with the presentation of the
approved Financial Statements and Manage-
ment Report of the Commerzbank Group for
the financial year 20086, the Report of the Super-
visory Board and the Corporate Governance
and Remuneration Report for the financial
year 2006

2. Resolution on the appropriation of the
distributable profit

The Board of Managing Directors and the Super-
visory Board propose that the distributable profit of
€492,876,405.75 earned in the financial year 2006 be
used

to pay a dividend of €0.75

per no-par-value share which ranks for dividend pay-
ment.

3. Resolution on the appreval of the actions of the
members of the Board of Managing Directors

The Board of Managing Directors and the Super-
visory Board propose that the actions of the mem-
bers of the Beard of Managing Directors who held
office during the 2006 financial year be approved.

4. Resolution on the approval of the actions of the
members of the Supervisory Board

The Board of Managing Directors and the Super-
visory Board propose that the actions of the mem-
bers of the Supervisory Board who held office during
the 2006 financial year be approved.

5. Resolution on the appointment of the Auditors
and the Group Auditors for the financial year 2007

The Supervisory Board proposes that Pricewater-
houseCoopers Aktiengesellschaft Wirtschaftspri-
fungsgesellschaft, Frankfurt arn Main, be appointed
Auditors and Group Auditors as well as auditors for
other verifications (“prdferische Durchsichten”} en-
visaged by the law for the 2007 financial year.

6. Resolution on the election of a new member to
the Supervisory Board

Dr. Erhard Schipporeit has resigned from the Super-
visory Board with effect from January 31, 2007. As a
result the Supervisory Board currently has only nine
shareholder representatives elected by the AGM.

In accordance with Art. 11 {2) Sentence 4 of the Arti-
cles of Association the Supervisory Board therefore
proposes

Mr Friedrich Liirssen,

Bremen

Chief Executive Officer Fr. Litrssen Werft GmbH
& Co. KG, Bremen

for election to the Supervisory Board for the remain-
der of the term of Dr. Erhard Schipporeit, i.e. until the
completion of the 2008 AGM.

* This translation is intended for convenience purposes only and soleley the German version of the invitation to and the Agenda of the

Annual General Meeting of shareholders shail be binding.



The Annual General Meeting (AGM} is not bound to
comply with proposals for election. The Supervisory
Board is constituted in accordance with Arts. 96 (1],
and 101, {1) of the German Stock Corporation Act
(Aktiengesetz, AktG) and Art. 7 (1), Sentence 1, no. 3
of the German Co-determination Act (Mitbestim-
mungsgesetz).

The shareholder representative proposed for elec-
tion to the Supervisory Board is a member of a
mandatory supervisory board or similar supervisory
body in the following companies in Germany or
abroad:

Membership of mandatory supervisory boards as
defined in Art. 125, {1}, Sentence 3, Aktiengesetz (as
at date: March 18, 2007)

outside the Group (Art. 100, (2), Sentence 1, no. 1,
Aktiengesetz}

Member of the Supervisory Board of Norddeutsche
Steingut Aktiengesellschaft

Member of the Supervisory Board of Atlas
Elektronik GmbH

Membership of similar supervisory bodies in com-
mercial enterprises in Germany or abroad as defined
in Art. 125, (1), Sentence 3, Aktiengesetz (as at date:
March 19, 2007)

outside the Group (Art. 100, (2}, Sentence 1, no. 1,
Aktiengesetz)

Deputy Chairman of the Supervisory Board (Verwal-
tungsrat} of Finanzholding der Sparkasse in Bremen
Chairman of the Supervisory Board (Verwaltungsrat)
of MTG Marinetechnik GmbH

7. Resolution on the authorization of Commerz-
bank Aktiengesellschaft to purchase its own
shares for the purpose of securities trading,
pursuant to Art. 71, (1), no. 7, German Stock
Corporation Act (Aktiengesetz)

The Board of Managing Directors and the Super-
visory Board propose that the following be resolved:

a) Commerzbank Aktiengesellschaft shall be
authorized to purchase and sell its own shares for
the purpose of securities trading. The aggregate
amount of shares to be acquired for this purpose
shall not exceed 5% of the share capital of
Commerzbank Aktiengesellschaft at the end of
any given day. Together with the Bank's own
shares purchased for other reasons, which are
held by Commerzbank Aktiengesellschaft or are
attributable to it pursuant to Art. 71a et seq.,
Aktiengesetz, the shares purchased on the basis
of this authorization may at no time exceed 10%
of the share capital of Commerzbank Aktien-
gesellschaft. The lowest price at which the Bank
may buy one of its shares may not be more than
10% lower than the mean value for the share price
(closing auction prices or similar successor prices
forthe Commerzbank share in XETRA trading ora
similar successor system to the XETRA system on
the Frankfurt Stock Exchange) on the last three
trading days prior to the purchase; the highest
price at which the Bank may buy one of its own
shares may not be more than 10% higher than
this amount.

b) This authorization shall be valid until October 31,
2008. The authorization pursuant to Art. 71, {1}, 7,
Aktiengesetz, resolved by the AGM of Commerz-
bank Aktiengesellschaft on May 17, 2006 under
point 9 of the agenda, will be cancelied when this
new authorization becomes effective.

8. Resolution on the authorization for Commerz-
bank Aktiengeselischaft to purchase and use
its own shares, pursuant to Art. 71, (1), no. 8,
Aktiengesetz, with shareholders’ subscription
rights excluded and with the possibility to
exclude shareholders’ tender rights

The Board of Managing Directors and the Super-
visory Board propose that the following be resolved:

a) Commerzbank Aktiengesellschaft shall be
authorized to repurchase its own shares up to a
level of 10% of the share capital for purposes
other than securities trading. Together with the
Bank’'s own shares purchased for other reasons,
which are held by Commerzbank Aktiengesell-
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movements occur in the Commerzbank
share price after publication of the public
tender offer. In this case, the key date for
establishing the admissible upper and
lower price limits is the day of the final
decision by the Board of Managing Direc-
tors on an adjustment of the price range.

schaft or are attributable to it pursuant to Art. 71a
et seq., Aktiengesetz, the shares purchased on
the basis of this authorization may at no time
exceed 10% of the share capital of Commerzbank
Aktiengesellschaft.

aa) The purchase may be effected at the discre-

tion of the Board of Managing Directors (1) via
the stock exchange, (2) by means of a public
tender offer to all shareholders or {3} by
means of a public invitation to all share-
holders to submit an offer for the sale of
shares (hereafter "invitation to sell”}.

{1) If the shares are purchased via the stock
exchange, the price paid may not be more
than 10% higher or lower {excluding inci-
dental costs) than the mean value for the
share price (closing auction prices or simi-
lar successor prices for the Commerzbank
share in XETRA trading or a similar succes-
sor system to the XETRA system on the
Frankfurt Stock Exchange) on the last three
trading days preceding the purchase.

{2) Ifthe shares are purchased via a public ten-
der offer Commerzbank Aktiengesellschaft
shall determine the purchase price or a
purchase price range per Commerzbank
share. If a purchase price range is set the
final price will be determined on the basis
of the declarations of acceptance received.
The purchase price or the purchase price
range may not be more than 10% higher or
lower {excluding incidental costs) than the
mean value for the share price (closing
auction prices or similar successor prices
forthe Commerzbank share in XETRA trad-
ing or a similar successor system to the
XETRA system on the Frankfurt Stock
Exchange} on the last three trading days
preceding the final decision by the Board
of Managing Directors to issue the public
tender offer {("key date”). The public tender
offer may contain purchase price ranges,
deadlines for acceptance, conditions and
other provisions, in particular the possibil-
ity to adjust the price range if substantial

bb

(3) If an invitation to sell is issued the pur-
chase price or the purchase price range
will be determined on the basis of the
offers received by Commerzbank Aktien-
gesellschaft. However, the purchase price
or the purchase price range may not be
more than 10% higher or lower {excluding
incidental costs) than the mean value for
the share price (closing auction prices or
similar successor prices for the Commerz-
bank share in XETRA trading or a similar
successor system to the XETRA system on
the Frankfurt Stock Exchange} on the last
three trading days preceding the day on
which the offers to sell are accepted by
Commerzbank Aktiengesellschaft. The in-
vitation to sell may contain purchase price
ranges, deadlines for acceptance, condi-
tions and other provisions, in particular
the possibility to adjust the price range if
substantial price movements occur in the
Commerzbank share price after publica-
tion of the invitation to sell.

The authorization for the Bank to repurchase
its own shares may be used on one or more
occasions, wholly or in part, by Commerzbank
Aktiengesellschaft or its Group companies
{Art. 18 {1) Aktiengesetz) or by third parties
acting on its behalf or on behalf of its Group
companies, and in any combination of the
purchase options described above.

The provisions of the Securities Trading Act
(Wertpapierhandelsgesetz} and the Commis-
sion Regulation (EC} No. 2273/2003 of Decem-
ber 22, 2003 shall be obsarved wherever and
to the extent that they apply.




cc} f in the event of a repurchase via a public ten-
der offer or an invitation to sell the number of
Commerzbank shares tendered to Commerz-
bank Aktiengeselischaft exceeds the maxi-
mum number of Commerzbank shares in-
tended for repurchase, the shares will be
accepted on a quota basis in proportion to the
number of Commerzbank shares tendered.
Provision may be made for preferential
acceptance of smaller numbers of up to 100
tendered shares per sharehclder. The Board
of Managing Directors is authorized to ex-
clude shareholders’ tender rights in respect of
this provision.

b) The Board of Managing Directors is authorized

to use the shares purchased on the basis of this
authorization as follows:

aa) to sell them via the stock exchange or by
means of a public offer to all shareholders;

bb) to sell them in ways other than via the stock
exchange or by means of a public tender offer
to all shareholders, provided that the repur-
chased shares are sold at a price that is not
substantially lower than the market price of
the shares of Commerzbank Aktiengesell-
schaft offering the same conditions at the time
of sale. In this case the number of Commerz-
bank shares sold, together with new
Commerzbank shares issued on the basis of
authorizations for a capital increase for which
shareholders’ subscription rights have been
excluded pursuant to Art. 186, {3), Sentence 4,
Aktiengesetz, may not exceed 10% of the
share capital of Commerzbank Aktiengesell-
schaft. Furthermore, this limit of 10% of the
share capital includes shares which have
either already been issued or are still to be
issued to service bonds with conversion or
option rights, insofar as the bonds were
issued with subscription rights excluded
through the application of Art. 186, {3}, Sen-
tence 4, Aktiengesetz, on the basis of an
authorization valid at the time that the present
authorization becomes effective;

cc) 10 sell them in ways other than via the stock
exchange or by means of a public tender offer
to all shareholders, where this is carried out
for the purpose of acquiring companies or
interests in companies;

dd) in the event of the shares being sold via the

stock exchange or by means of a public tender

offer to all shareholders, by granting subscrip-

tion rights to the holders or creditors of con-

vertible bonds or bonds with warrants or
profit-sharing rights — with conversion or
option rights - issued by Commerzbank
Aktiengesellschaft or by companies in which
Commerzbank Aktiengesellschaft directly or
indirectly holds a majority interest (Group
companies as defined in Art. 18, (1}, Aktien-
gesetz) to the extent of their entitlement to
shares after they have exercised their conver-
sion or option rights;

to issue shares to employees of Commerz-
bank Aktiengesellschaft or of companies
in which Commerzbank Aktiengesellschaft
directly or indirectly holds a majority interest
(Group companies as defined in Art. 18, {1},
Aktiengesetz);

ee

f) to redeem and cancel the shares without the
need for a further AGM resoclution; the Super-
visory Board is authorized tc amend the Arti-
cles of Association to reflect the reduction in
the share capital.

The above authorizations to use previously repur-
chased shares may be realized wholly or in part,
in one or several tranches, individually or jointly.
The use by Commerzhank Aktiengesellschaft of
its own shares may be carried out in pursuit of
one or more of the above-mentioned purposes.
Shareholders’ subscription rights to Commerz-
bank shares which are resold after having been
purchased by Commerzbank Aktiengesellschaft
shall be excluded insofar as these shares are used
in accordance with the above authorizations
under lit. bb} to lit. ee).




¢} The Board of Managing Directors may only acton
the above authorization under lit. b) with the prior
approval of the Supervisory Board.

d} This authorization shall be valid until October 31,
2008. The authorization pursuant to Art. 71, {1),
Sentence 8, Aktiengesetz, resolved by the AGM
of Commerzbank Aktiengesellschaft on May 17,
2006 under point 10 of the Agenda, will be can-
celled when this new authorization becomes
effective.

9. Resolution on an amendment to the Articles of
Association to reflect the German Transparency
Directive Implementation Act (Transparenzricht-
linie-Umsetzungsgesetz)

The German Transparency Directive Implementation
Act {The implementing Act for Directive 2004/109/EC
of the European Parliament and the Council of
December 15, 2004 on the harmonization of trans-
parency requirements in relation to information
about issuers whose securities are admitted to trad-
ing on a regulated market and amending Directive
2001/34/EC) entered into force on January 20, 2007.
The Act among other things regulates the electronic
dissemination of information to holders of relevant
securities. In relation to shares listed {on a stock
exchange) the Act determines that the electronic
dissemination of information is only permissible if
- in addition to the individual consent of the share-
holder —the AGM has also endorsed this form of dis-
semination of information. For this reason the ability
to disseminate information to shareholders via
electronic media is to be added to the Articles of
Association.

The Board of Managing Directors and the Super-
visory Board therefore propase that the following be
resolved:

Art. 3 of the Articles of Association shall be reformu-
lated as follows:

"{1} The announcements of the Company ap-
| pear exclusively in the electronic Federal
Gazette (elektronischer Bundesanzeiger),

unless otherwise prescribed by law.

o

{2) The Company is authorized to disseminate
information to shareholders of the Com-
pany via electronic media with their agree-
ment. Mandatory legal requirements, par-
ticularly cencerning the convening of the
AGM, shall remain unaffected”

10. Resolution on an amendment to the Articles of
Assaciation concerning the remuneration of the
Supervisory Board

The remuneration of the members of the Super-

visory Board has not been adjusted since 2003. The

supervisory board remuneration of comparable
companies is in some cases substantially higher. In
order to continue to be able to attract qualified per-
sons for the post of supervisory board member the
remuneration of the supervisory board members of

Commerzbank Aktiengesellschaft is therefore to be

adjusted in line with market developments.

The Board of Managing Directors and the Super-
visory Board therefore propose that the following be
resolved:

Art. 15 of the Articles of Association shall be refor-
mulated as follows, with the proposed new version
taking effect from the second half of 2007 {(an a pro-
rata basis for the financial year):

“(1) Apart from being reimbursed for their
expenses, the members of the Supervisory
Board shail receive a basic remuneration
consisting of the following for the relevant
financial year:

1. afixed remuneration of €40,000 and

2. a variable remuneration of €3,000 for
each €0.05 of dividend paid to share-
holders in respect of the past financial
year in excess of a cividend of €0.10 per
no-par-value-share.

(2) The chairman of the Supervisory Board
shall receive three times and his deputy
twice the basic remuneration as specified in
paragraph 1.

sls
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(3) For their membership of a Supervisory

Board committee that meets at least twice
in a calendar year, the chairman of the com-
mittee shall receive an additional remunera-
tion equal to the basic remuneration as
specified in paragraph 1 and each member
of the committee an additional remunera-
tion equal to half of the basic remuneration
as specified in paragraph 1.

If @ member of the Supervisory Board holds
several of the offices mentioned in para-
graphs 2 and 3, remuneration shall be paid
in accordance with paragraphs 2 and 3 in
respect of no more than three of these
offices. The remuneration for each further
office is thereby covered.

Members of the Supervisory Board who
have belonged to the Supervisory Board
or a Supervisory Board committee for only
part of a financial year shall receive a corre-
spondingly smaller remuneration than
specified in paragraphs 1 to 4.

(6) In addition, each member of the Super-

visory Board shall receive an attendance fee
of €1,500 for each attendance at a meeting
of the Supervisory Board or a Supervisory
Board committee.

Baoth the fixed remuneration and the attend-
ance fee shall be paid at the close of the
financial year; the variable remuneration
shall be paid after the close of the General
Meeting, which approves the actions of the
Supervisory Board during the relevant
financial year. Any turnover tax to be paid
on the remuneration shall be reimbursed by
the Company.”

11. Rescluticn on the approval of the profit and loss
transfer agreement with Commerz Grundbesitz-
gesellschaft mbH, Wiesbaden

The Board of Managing Directors intends, after
approval has been granted by the AGM, to conclude
a profit and loss transfer agreement between
Commerzbank Aktiengesellschaft and

* Commerz Grundbesitzgesellschaft mbH, Wies-
haden (hereafter “CGG" or "the Controlled
Company”}

CGG is an intermediary holding company, whose
holdings include a stake in Commerz Grundbesitz
Investmentgesellschaft mbh, Wiesbaden (hereafter
“CGl”") and the entire share capital of Commerz
Grundbesitz Spezialfondsgesellschaft mbh, Wies-
baden. Commerzbank Aktiengeseilschaft is the sole
shareholder of CGG.

The profit and loss transfer agreement with CGG is
worded as follows (quoting the draft agreement
dated February 12, 2007):

“Preamble

Commerzbank holds all the shares of the Con-
trolled Company.

This does not affect the legal independence of the
two companies. The management of the affairs
and representation of the Controlled Company
remain the responsibility of the management of
the Controlied Company.

In the light of the above the contracting parties
agree the following:

Art. 1 Profit and loss transfer

(1} The Controlled Company undertakes to trans-
fer its entire profit as defined by Art. 301,
AktG, less allocations to retained earnings as
per Section 3, to Commerzbank during the
term of this agreement (Art. 4 of the agree-
ment}.




{2) The Controlled Company may, with the
approval of Commerzbank, allocate sums
from its net income to retained earnings as
defined by Art, 272, (3) of the German Com-
mercial Code (HGB) only to the extent that this
is justified on the basis of a reasonable com-
mercial appraisal.

{3) Pursuant to An, 302, AktG as amended,
Commerzbank AG undertakes to offset any
losses incurred during the term of the agree-
ment, insofar as these losses are not offset
by withdrawing sums from the retained earn-
ings which were allocated to the retained
earnings during the term of the agreement.

{4) The profit or loss transfer is payable at the
date of the balance sheet of the Controlled
Company. Interest at 5% p.a. is levied on the
profit or loss transfer from the date at which it
becomes payable until the date of payment.

Art. 2 Adoption of the financial statements

{1} The financial statements of the Controlled
Company must be produced and adopted
before those of Commerzbank.

(2) If the financial year of the Controlled Company
ends at the same time as that of Commerz-
bank, the profit or loss of the Controlled
Company being transferred must nonetheless
be included in the financial statements of
Commerzbank for the same financial year.

Art. 3 Amendments to the agreement

If the Jaw or court rulings relevant to this agree-
ment change, the right to amend the agreement
in line with the changed circumstances remains
reserved.

Art. 4 Duration of the agreement

{1} This transfer agreement requires approval by
the AGM of Commerzbank Aktiengesellschaft
and the shareholders’ meeting of the Con-
trolled Company. In order to be effective it

must also be registered in the Commercial
Register of the Controlled Company. The
agreement will take effect from the beginning
of the financial year in which it is registered in
the Commercial Register.

{2) This agreement has been concluded for an
indefinite period. It cannot be terminated
before the expiry of 5 years. Thereafter it can
be terminated by giving 6 months’ notice to
the end of the Controlled Company’s financial
year.

{3} In addition to the right of ordinary termination
set out in Section 2 above the agreement can
also be terminated for a grave cause. Grave
causes permitting an extraordinary and
immediate termination include the insolvency
of one of the parties, grossly negligent or
wilful infringements of the agreement, fraud
or other illegal actions, or if more than 50%
of Commerzbank’s shareholding in the Con-
trolled Company is sold or otherwise trans-
ferred to third parties.

(4) Amendments, additions and a termination of
this agreement must be made in writing, un-
less more stringent requirements exist in law.

(5) If individual provisions of this agreement
become wholly or partly invalid or inapplic-
able, or should there be a gap in this agree-
ment, this shall not affect the validity of the
remaining provisions. In its place a valid pro-
vision shall be agreed which corresponds to
the purpose and intentions of the invalid or
inapplicable provision. In the event of a gap
in the agreement a provision shall be agreed
which corresponds to what would have been
agreed in accordance with the purpose and
intention of this agreement if the matter in
guestion had been considered earlier.”

In order to come into effect the profit and loss trans-
fer agreement must first be approved both by the
AGM of Commerzbank Aktiengesellschaft, which is
to be provided in the form of approval of the draft
agreement of February 12, 2007, and by the share-

g




holders’ meeting of CGG. The agreement is to be
concluded as soon as possible after the AGM of
Commerzbank Aktiengesellschaft on May 16, 2007
and the approval of the shareholders’ meeting of
CGG.

As Commerzbank Aktiengesellschaft is the sole
shareholder of CGG, no obligation exists to make
compensation or indemnity payments to external
shareholders; for the same reason the profit and loss
transfer agreement does not have to be examined
by an external contract auditor (Art. 293b, (1), Half-
Sentence 2, Aktiengesetz). In connection with
the profit and loss transfer agreement between
Commerzbank Aktiengesellschaft and CGG a profit
and loss transfer agreement is to be concluded - sub-
ject to the approval of their respective shareholders’
meetings - between CGG and CGl.

The Board of Managing Directors and the Super-
visory Board propose that the following be resolved:

The profit and loss transfer agreement between
Commerzbank Aktiengesellschaft and Commerz
Grundbesitzgesellschaft mbH, Wiesbaden s
approved.

Report of the Board of Managing Directors to the
AGM pursuant to Arts. 186, (4), Sentence 2, 71 {1),
No. 8, Sentence 5, Aktiengesetz, on the option
envisaged under point 8 of the Agenda to exclude
shareholders’ subscription or tender rights

Under Art. 71, {1}, no. 8, Aktiengesetzitis possible for
the Bank to purchase its own shares up to a limit of
10% of the share capital on the basis of an authori-
zation by the AGM that is valid for a maximum of
18 months. The Board of Managing Directors and the
Supervisory Board propose that the AGM should
again resolve such an authorization this yearin order
to provide Commerzbank Aktiengesellschaft with
the required latitude for manoeuvre. The proposed
resolution under point 8 of the Agenda entails such
authorization, limited to a period of slightly less than
18 months. Trading in the Bank's own shares is not
permitted on the basis of this authorization and will
not be carried out.

a} The proposed authorization will enable the Board
of Managing Directors to purchase Commerz-
bank Aktiengesellschaft’s own shares up to a limit
of 10% of its share capital in the interests of
Commerzbank Aktiengesellschaft and conse-
quently of its shareholders. The purchase price
may not be more than 10% higher or lower than
the average market price on the three trading
days preceding the acquisition date (in the case
of purchase via the stock exchange} or the date
of the final decision by the Board of Managing
Directors to make the public tender offer, or the
date on which the offers to sell are accepted by
Commerzbank Aktiengesellschaft {in the case of
a public invitation to sell). In order to ensure
maximum flexibility the authorization permits
the board to adjust price ranges for public tender
offers or invitations to sell published on the basis
of the authorization in the event that substantial
movements occur in the Commerzbank share
price after the publication date. This flexibility
ensures that, in the interests of Commerzbank
Aktiengesellschaft and consequently that of its
shareholders, an adequate purchase price is paid
for the Bank’s own shares. When exercising the
authorization to purchase the Bank's own shares
the limits prescribed by Art. 71 (2} Aktiengesetz
must be observed in any event. These require that
the Bank's own shares purchased, together with
other own shares purchased and still held by
Commerzbank Aktiengesellschaft or which are
attributable to it pursuant to Art. 71a et seq.,
Aktiengesetz, may not exceed 10% of the share
capital of Commerzbank Aktiengesellschaft.

b} Both in the purchase of the Bank's own shares
and in the use of these shares the principle of
equal treatment of all shareholders must be
observed in accordance with Art. 53a, Aktien-
gesetz. The Board of Managing Directors will
observe this principle when purchasing the
shares by effecting the purchase at its discretion
solely via the stock exchange, by means of a pub-
lic tender offer or by means of a public invitation
to shareholders to submit an offer to sell. As a
result all shareholders will have the option in
principle to sell or tender their shares to
Commerzbank Aktiengesellschaft.
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In order to simplify the purchase procedure and
in certain circumstances to make it possible in
the first place, the authorization also provides
underlit. a) to cc) that with a public tender offer or
an invitation to sell own shares can be purchased
excluding the tender rights of shareholders.
if the number of Commerzbank shares offered
to the Bank exceeds the number of shares which
the Bank wishes to purchase, the shares will be
purchased on a proportionate basis. Preferential
acceptance of smaller numbers of up to 100 ten-
dered shares is permissible. The Board of Man-
aging Directors is authorized to exclude share-
holders’ right to tender their shares to the extent
required to enable this simplification of the pur-
chase procedure,

Under the authorization proposed to the AGM
the own shares purchased by Commerzbank
Aktiengesellschaft {"Treasury Shares”) may be
redeemed, which would reduce the share capital
of Commerzbank Aktiengesellschaft accordingly.
This is a possible way for the Bank to return capi-
tal which it no longer requires to the share-
holders. In addition to redemption the authoriza-
tion also permits the sale of Treasury Shares
through a public tender offer to all shareholders
or via the stock exchange. In all three cases, just
asinthe prior purchase of own shares - as set out
above - the shareholders’ right to equal treat-
ment arising from Art. 53a Aktiengesetz will be
protected.

In line with the legal provisions of Art. 71, (1),
no. 8, Sentence 5, Aktiengesetz, the authorization
proposed under point 8 of the Agenda also per-
mits the Board of Managing Directors to sell
Treasury Shares in other ways than via the stock
exchange or by means of an offer to alt share-
holders, thereby excluding shareholders’ sub-
scription rights. This is also in the interests of
Commerzbank Aktiengesellschaft and conse-
quently of its shareholders, as shares may then
for instance be sold to institutional investors,
thereby gaining new shareholders in Germany
and abroad. At the same time this provision
enabies Commerzbank Aktiengesellschaft, within
the timit of 10% of its share capital established

by Art. 71, (1), no. 8, Aktiengesetz, to adjust its
share capital flexibly to current business require-
ments and so respond rapidly to favourable stock
market conditions.

The position of the shareholders both in terms of
their financial interests and their voting rights will
be adequately protected if the Bank's Treasury
Shares are sold with shareholders’ subsceription
rights excluded on the basis of the provisions of
Art. 71, (1), no. 8, Aktiengesetz. The authorization
is limited to a maximum of 10% of the Company's
share capital; this meets the requirements of
Art. 71, (1), no. B, Aktiengesetz in conjunction
with Art. 186, (3), Sentence 4, Aktiengesetz. In
addition, the Board of Managing Directors will
only use this authorization such that overalt - i.e.
including previously granted authorizations -
the limit of 10% of the share capital provided
for in Art. 186, (3), Sentence 4, Aktiengesetz is
observed. Any potential dilution of the share-
holders’ ownership stake in the company will
therefore remain within the limits laid down by
law. Furthermore, if they are disposed of other
than via the stock exchange or by means of an
offer to all shareholders, the Treasury Shares
may only be sold at a price which is not substan-
tially lower than the markel price of Commerz-
bank shares offering the same conditions at the
date of their disposal. As a result, shareholders
will not experience any dilution in the vatue of
their shareholding. Shareholders will suffer no
disadvantage - even if they wish to maintain their
ownership stake - as they can purchase the rele-
vant additional number of shares via the stock
exchange at any time on essentially the same
conditions.

The proposed resolution further provides that the
shares purchased on this basis may be used, with
shareholders’ subscription rights excluded, to
acquire companies or interests in companies
by offering the shares by way of payment. This
enables Commerzbank Aktiengeselischaft to use
its Treasury Shares as an acquisition currency.
National and international competition fre-
quently requires companies to use their own
shares in payment when interests in other com-
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panies are being acquired. The proposed authori-
zation, therefore, is intended to make it possible
for the Company to take advantage of opportuni-
ties to acquire companies or interests in other
companies flexibly and on reasonable terms in
the interests of shareholders. The use of Treasury
Shares requires less liquidity and may therefore
be more economical than the use of cash.

The authorization also provides for the possible
exclusion of subscription rights in order to offer
the repurchased shares for subscription to the
holders or creditors of conversion or option
rights issued by Commerzbank Aktiengesell-
schaft or by companies in which it holds a major-
ity interest. In this way the Board of Managing
Directors can offer the hoiders or creditors of
conversion and option rights protection against
dilution, as envisaged in the terms and conditions
for these rights, without having to offer cash
compensation or a reduction in the conversion or
option price. In such cases the use of Treasury
Shares may be more economical than, for exam-
ple, reducing the conversion price, as the pro-
ceeds expected from an issue of convertible
bends do not have to be reduced.

Finally, the proposed authecrization provides for
the Treasury Shares to be issued to employees of
Commerzbank Aktiengesellschaft and companies
in which Commerzbank Aktiengesellschaft
directly or indirectly holds a majority interest
(Group companies as defined in Art. 18, (1),
Aktiengesetz). Employee shares remain an
important instrument for increasing staff loyalty
and motivation. Issuing employee shares can
also be an instrument for creating more flexible
and results-oriented remuneration structures. It
is in the interests of Commerzbank Aktiengesell-
schaft and consequently of its shareholders that,
in addition to the authorized capital reserved
for this purpose, a further basis is available for
issuing shares to employees.

The Board of Managing Directors requires the
prior approval of the Supervisory Board for any
of the uses of the Bank's own shares envisaged
under lit. b} of the proposed authorization.

Participation in the Annual General Meeting

At the date of convening this AGM {March 30, 2007)
Commerzbank Aktiengesellschaft has issued a total
of 657,168,541 no-par-value shares, which on prin-
ciple confer an equal number of voting rights.

Shareholders are entitled to participate in the AGM
and exercise their voting rights if they register by the
close of business on May 9, 2007 with:

Commerzbank Aktiengesellschaft
Zentraler Servicebereich

Transaction Banking Markets -ZTBM 3.2.4
D-60261 Frankfurt am Main

Fax: 069/136-26351

providing evidence of the shares they hold.

The institution at which the custody acount is main-
tained must confirm that the shares are held; such
confirmation has to relate to the beginning of the
21%t day before the AGM, i.e. April 25, 2007 at
00.00 hours. The registration and evidence of the
shares held have to be submitted in text form, in
either German or English.

To participate in the AGM and exercise the voting
rights, we recommend as in previous years that
shareholders apply to their custodian bank orinstitu-
tion in good time for an AGM admission ticket. The
custodian will arrange the necessary registration
and confirm the shareholding to the above-
mentioned office. Shareholders will then be sent
their AGM admission ticket. In order to ensure that
the admission ticket arrives in time, we reguest that
you order it at the earliest opportunity. Orders for
admission tickets must reach the abovementioned
office by May 9, 2007 at the latest.




Proxy voting

Shareholders who do not wish to attend the Annual
General Meeting in person may have their voting
rights exercised by proxy, e.g. by a shareholders’
association or by a bank.

We also offer shareholders the opportunity to
authorize proxies appointed by Commerzbank
Aktiengeselischaft to vote on their behalf. Share-
holders may grant them the necessary proxy author-
ity and instructions either in writing or via the
Internet. If shareholders wish to avail themselves of
this option, they require an admission ticket — even if
they do not wish to attend the AGM in person—which
they should order at the earliest opportunity from
their custodian bank. Together with the admission
ticket, they will receive the form required for issuing
proxy authority and instructions as well as the infor-
mation on how to issue proxy authority and in-
structions via the Internet. Proxy authorities and
instructions in writing must reach Commerzbank
Aktiengesellschaft by May 14, 2007. Proxy authori-
ties and instructions may be issued via Internet up
to 8 p.m. on May 15, 2007. If the proxies appointed
by Commerzbank Aktiengesellschaft receive a proxy
authority and instructions for one and the same
equity portfolio both by post and via Internet — both
within the deadlines - only the informaticn received
by post shall be considered binding. If shareholders
take part in the AGM in person, the proxy authority
and instructions issued to the proxies appointed
by Commerzbank Aktiengesellschaft either in
writing or via Internet shall cease to be valid. Unless
explicit instructions are provided on the individual
points of the Agenda, the authority given to the
proxies appointed by Commerzbank Aktiengesell-
schaft either in written form or via Internet shall be
invalid.

1
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Motions and proposals for election
raised by shareholders

Pursuantto Arts. 126, {1), 127 (1}, Sentence 1, Aktien-
gesetz, counter-motions to specific points on the
Agenda or proposals for election must be sent in
writing or by fax to the following address only:

Commerzbank Aktiengesellschaft
Zentraler Stab Recht

D-60261 Frankfurt am Main

Fax: (069)136-42196

Counter-motions to points on this Agenda and pro-
posals for election which are received at this address
by midnight on May 2, 2007 will be considered, as
provided by Art. 126, Aktiengesetz, and published
without delay on the Internet site of Commerzbank
Aktiengesellschaft (www.commerzbank.com). Any
comments issued by the management will simifarly
be published on the above-mentioned Internet site.
Motions by shareholders not sent to the correct
address or not received by the deadline cannot be
considered.

Documents for the Annual General Meeting

From the day on which this announcement of the
AGM is published, the following documents will be
available for inspection at the offices of Commerz-
bank Aktiengesellschaft (Kaiserstrasse 16, 60311
Frankfurt am Main, Germany):

s this announcement of the AGM (with the report of
the Board of Managing Directors on point 8 of the
Agenda)

» the report of the Board of Managing Directors on
point 8 of the Agenda signed by the members of
the Board

e the annual report of the Comimerzbank Group for
2006, containing the Financial Statements, the
Management Report, the Report of the Super-
visory Board, the Corporate Governance Report,
the Remuneration Report {part of the Manage-
ment Report)




o,

° the Financial Statements and Management
Report of Commerzbank Aktiengeselischaft, con-
taining the proposal of the Board of Managing
Directors for the appropriation of the distrib-
utable profit

o the list of holdings in affiliated and other compa-
nies pursuant to Arts. 285 Sentence 1, no. 11 and
11a, 287, 313 {2) and (4) of the German Commer-
cial Code {HGB}

* the Reportofthe Supervisory Board signed by the
chairman of the Supervisory Board

¢ the Corporate Governance Report with the Remu-
neration Report, both signed by the members of
the Board of Managing Directors and the chair-
man of the Supervisory Board

On point 11 of the Agenda

e the draft profit and loss transfer agreement
between Commerzbank Aktiengesellschaft and
Commerz Grundbesitzgesellschaft mbH

* the joint report of the Board of Managing Direc-
tors of Commerzbank Aktiengesellschaft and the
management of Commerz Grundbesitzgesell-
schaft mbH on the profit and loss transfer agree-
ment, signed by the members of the Board of
Managing Directors and the management.

* the financial statements and management
reports of Commerzbank Aktiengesellschaft for
the last three financial years

s the financial statements and management

reports of Commerz Grundbesitzgeseilschaft

mbH for the last three financial years

These AGM documents may be obtained from
Commerzbank Aktiengesellschaft, ZKK, 60261 Frank-
furt am Main, Germany and will be sent to each share-
holder on request. Like this invitation to the AGM they
are also available on the Internet site of Commerzbank
Aktiengesellschaft (www.commerzbank.com).

Finally, this invitation and an abridged version of the
annual report will be sent automatically to those of
our shareholders whose shares are held in custody
at a bank in Germany.

Broadcast of the AGM on the Internet

Shareholders may watch parts of the Annual General
Meeting of Commerzbank Aktiengesellschaft live
on the Internet from 10 a.m. onwards on May 16,
2007. The necessary access will be provided at
www.commerzbank.com.

This announcement of the AGM has been published
in the electronic Federal Gazette {elektronischer Bun-
desanzeiger) of March 30, 2007.

Frankfurt am Main, March 2007

COMMERZBANK

Aktiengesellschaft

The Board of Managing Directors
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KLAUS-PETER MULLER March 2007

Chairman of the
Board of Managing Directors

2006 was the best year in our history. We confirmed our regained
profitability by posting a record result, an impressive achieve-
ment. As Germany'’s number two bank, we are respected and
highly regarded both nationally and internaticnally. Even critical
rating analysts and institutional investors have acknowledged
our progress. It is also reflected in the encouraging rise in the

Commerzbank share price. We not only reached our very
demanding earnings targets, we exceeded them. The after-tax
return on equity of 11.2% - after adjustments for extraordinary income items and restruc-
turing expenses — is well above the 10% target that we set ourselves for 2006. This was
achieved despite an unforeseeable special risk provision of nearly €300m. At the same time,
the adjusted cost/income ratio improved from 69.8% to a healthy 64.0%. This means that
we have come much closer to our medium-term target of no more than 60%.

We would like to share our business success with you, our shareholders. We will there-
fore propose to the Annual General Meeting that the dividend be raised by 50% to €0.75 per
share. This is equivalent to a total payout of €493m - our highest distribution ever, with the
exception of 2000, when we paid a special dividend because of the hefty proceeds from the
IPO of comdirect bank. Our staff will also receive a larger profit-sharing payment, With the
return on equity achieved in 2006 we surpassed the third of the yield levels set within the
bank. The Bank will therefore pay out an amount of €73.5m, which will be distributed on an
individual performance-related basis.

Qur profit figures show that we have achieved a great deal in recent years. After several
years of making operations leaner and adjusting to changed market conditions, Commerz-
bank is back on track and has caught up with the European banking industry. We are confi-
dent that the gap between our return on equity and that of comparable foreign competitors
will gradually ciose in the years ahead. So we won’t be resting on our laurels, but have
raised the target for this year’s adjusted after-tax return on equity from 11% to over 12%.
This is only an interim goal, however. We hope to attain a sustainable 15% by the year 2010,
To reach this goal, we must continue to shift our earnings to comparatively stable com-
mission income and keep our costs under control. In areas in which we want to grow, we
will no doubt be creating new jobs. At the same time, job cuts may be unavoidable if new

technology makes certain work processes redundant.




We also expect support from the economy, which has finally picked up speed. My im-
pression is that Germany is now in an upbheat mood both politically and economically, and
this is a very favourable environment for the banking business. We intend to take acvan-
tage of this opportunity. We have therefore decided on an offensive strategy for the next
few years and have established efficiency and growth programmes in all operative depart-
ments.

The element that we can realistically plan is organic growth, both at home and abroad.
‘We are naturally also interested in the subject of acquisitions, and we are looking at the few
opportunities available and analysing them carefully. However, they have to make strategic
sense, be economically tenable and create added value for our shareholders. Unless these
criteria are fully met, we prefer not to commit curselves.

Let me take this opportunity to say a word about Commerzbank’s corporate respon-
sibility, an area in which we also made a great deal of progress in 2006. As promised last
year, we have now published a code of ethical conduct. This applies to all staff members of
Commerzbank AG - from senior management to trainees, We have also taken the important
step of joining the United Nations Global Compact. The companies and organizations that
participate in this voluntary network support and advocate human rights, fair labour prac-
tices and environmental protection. They also agree to undertake measures to fight corrup-
tion. We see our participation in the Global Compact as an incentive as well as an obliga-
tion. In Commerzbank’'s second sustainability report, to be published in autumn this year,
we will report again in depth on our commitment and our progress in this area. We have,
incidentally, for the first time calculated our expenses within the framework of Corporate
Social Responsibility. Group-wide we expended more than €37m in 2006 on donations,
sponsorships and other social activities. This demonstrates how seriously we take cur
responsibility.

We feel that we are well equipped in all areas for the challenges of the future. We owe
our healthy condition to our staff and also to the confidence shown by our shareholders,
customers and business partners.

I cordially invite you to this year’s Annual General Meeting on Wednesday May 16, 2007
at the Jahrhunderthalle Frankfurt and look forward to seeing you there.




survey of the commerzbank group

World economy maintains strong growth

2006 was another extremely positive year for the world economy: for the third
time in a row, a growth rate of some 5% was achieved. Once again it was South
East Asia and North America that provided the main boost to this growth. How-
ever, the distinct tightening of monetary policy in the US led to the economy
there losing steam in the second half. Even if the world economy grows some-
what more slowly in 2007, the economic environment can be expected to remain
positive.

German business surprisingly dynamic

The big surprise last year was undoubtedly the upswing in German business,
with a growth rate of 2.7% — the highest since the turn of the millennium. Strong
demand for exports continued to be the main driver behind the economy, but
companies also increased their capital expenditure, and construction reported a
positive performance for the first time since 1999. Private consumption con-
tinued to be the weak feature despite a turn for the better in the labour market.
In view of an expected weakening of the world economy, the raising of interest
rates by the ECB and the tax increases that came into force at the beginning of
2007, the growth rate this year is likely to be lower. Nevertheless, there is plenty
to suggest that the upturn will continue, albeit at a slower pace. Our assumption
for this year is a growth rate of 1.7%.

Once again, the main feature on the financial markets was a significant rise
in share prices. The surprisingly good economy and renewed strong increases in
corporate profits pushed the DAX up by 22%. Given the global tendency for cen-
tral banks to raise their key rates, yields on long-term government bends initially
rose sharply. Once the high point had been reached in the middle of the year,
however, increasing concerns about the US economy pushed them back down
again. On balance, yields in both the US and the Eurozone were somewhat
higher at the end of the year than at the beginning.

Commerzbank Group reports record results

The positive economy and buoyant equity markets were favourable for our busi-
ness. We not only met our earnings targets - we exceeded them. We achieved a
return on equity on our consolidated surplus of 14.1% and a cost/income ratio
of 59.7%. This success means that we can reward our shareholders with a 50%
higher dividend.

We laid the basis for sustained future growth in 2006. We have almost com-
pieted the integration of Eurohypo, and have started growth initiatives in our
core business areas. We have also continued our efforts to keep costs under con-
trol through improvements in efficiency.

Consolidated total assets over €600bn

When analysing our figures it is important to remember that Eurchypo was not
consolidated at the end of 2005. As previously agreed, we raised our holding
by 49.1% to 98.0% on March 31, 2006 and fully integrated Eurohypo into the
consclidated balance sheet from this date onward. At the end of 2006 the




Commerzbank Group's total assets stood at €608.3bn, compared with €444.9bn
one year earlier. On the asset side, the full consolidation of Eurohypo mainly
affected claims on customers (up by 91.6% to €294.5bn) and the investments and
securities portfolio {up by 56.9% to €135.3bn). The biggest changes in liabilities
were in liabilities to customers {up by 37.3% to €141.2bn} and securitized liabili-
ties, which more than doubled to €228.8bn.

The changes in liabilities to customers were mixed: savings deposits fell by
12.1% but demand and time deposits rose sharply by 44.1%.

Sustained earnings growth

Comparison between the figures reported for 2006 and 2005 in the income
statement is also of only limited use. Up to the end of the first quarter in 2006,
Eurchypo was only consolidated at equity. In other waords, pro-rata earnings
attributable to us were reported as part of net interest income under the item
current result on investments, From the second quarter onwards, all of Euro-
hypo’s figures are included in the income statement.

In 2006, the Commerzbank Group posted net interest income before provi-
sions for possible loan losses of €3.92bn, 23.7% higher than in 2005. On a pro-
forma basis, i.e. taking Eurchypo fully into account in the comparison, we
achieved net interest income at the level of the previous year. While we suc-
ceeded in raising net interest income from private customers and in the Mittel-
stand business, the Public Finance segment and Treasury had to cope with a dif-
ficult interest-rate environment,

Provisions for possible lpan losses totalled €878m. To harmonize the
Commerzbank and Eurohype risk models, we tock a one-off expense of €293m
in retail credit business in the third quarter. When this effect is stripped out of
the calculations, the current provision dropped by a good fifth - not least as a
result of our cautious valuation allowance policy in recent years, The provision
for possible loan losses remained high for retail customers, but the need in cur
Mittelstandsbank and in Corporates & Markets was lower. Here we were even
able to make net releases of provisions in the fourth quarter.

In the consolidated financial statements for 2006, we have undertaken a
wide-ranging adaptation of the valuation provisions under IFRS to conform to
the regulatory requirements of Basel |l. The portfolio valuation allowances pre-
viously made for losses incurred but not yet recognized in the performing port-
folio were switched to a process derived from the Basel |l schema, taking off-
balance sheet lending business into account for the first time. Adjustments were
also made to 2005 and earlier years. The changes had virtually no effect on the
income statement and only led to restatements in the balance sheet, particularly
in retained earnings and investments in associated companies.

Structure of provision for possible loan losses

Commerzbank Group, in € m 2006 20051 2004 2003 2002
Germany 845 584 836 791 956
Abroad o R 33 -63 293 365
Total net provisioning 878 521 836 1,084 1,321

1} after adjustment




Net commission income improved strongly by 18.5% to €2.86bn. The rise
was across the board. The sustained upward trend came mainly from asset
management and from retail securities transactions. These signs of progress
show that we are on the right track with our strategy of aiming for higher com-
mission income.

The biggest rise {ast year was in trading profit, which rose by more than 70%
1o the outstanding figure of €1.18bn. We were particularly successful in equity
derivatives, interest-rate products and foreign exchange. The high profit on our
investments and securities portfolio (€770m after €647m in the previous year}
mainly came from the disposal of our holdings in Korea Exchange Bank and
Ferrari. This reflected a continuation of our policy of disposing of non-strategic
investments whenever opportune. We are perfectly willing to add new
investments, however, if we believe it makes business sense. For instance,
we acquired a 1.0% stake in Deutsche Bdrse AG and 15.3% of the Russian
Promsvyazbank.

Administrative expenses still under control

We report administrative expenses of €5.20bn for 2006, 11.6% higher than in the
previous year. On a pro-forma basis, this represents an increase of only 3%. The
rise comes primarily from personnel expenses. This is because, in view of our
good performance, we have made higher provisions for bonuses and incentive
and performance plans. The number of employees has risen from 33,056 at the
end of 2005 to the current level of 35,975, This number includes since April 2006
the approx. 2,400 employees of Eurchypo AG. Other expenses grew more
moderately, and current depreciation on fixed assets and other intangible assets
actually fell by another 23%.

Dividend payout reflects improved profitability

Operating profit grew year on year by almost 50%, reaching the record level of
€2,628m. Restructuring expenses totalling €253m arose primarily for projects
related to the integration of Eurohypo and improvements in IT processes and
transaction banking.

After deduction of these restructuring expenses, taxes amounting to €587m
and profit attributable to minority interests of €191m, the balance of €1,597m
(previous year: €1,187m} represents the consolidated surplus. Of this amount,
€1,104m will go towards retained earnings. The remaining consolidated profit
of €493m represents the distributable profit of Commerzbank Aktiengesellschaft.
Woe shall propose to the Annuat General Meeting that the distributable profit be
used to pay a dividend of 75 cents per Cornmerzbank share. We paid a dividend
of 50 cents per share in the previous year, representing a total payout of €328m.
Earnings per share rose from €1.97 in 2005 to €2.43.

Capital base significantly strengthened

Balance-sheet equity capital rose from €13.5bn in 2005 to the current level of
€15.3bn. While subscribed capital and capital reserve were virtually unchanged,
retained earnings rose by 28.1% as a result of the transfer from the consolidated
surplus, and the consolidated profit was 50.3% higher. Despite the disposal of
investments, the revaluation reserve remained at the solidly high level of €1.7bn.
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Hybrid capital was reported for the first time in the Commerzbank Group’s
balance sheet; the figure reported here at the end of 2006 totalled €3.5bn. First,
we succeaded in issuing two hybrid bonds for institutional clients in parallel with
the acquisition of the second tranche of the Eurchypo investment. In the autumn
we launched a bond for private investors, for which there was much demand.
Subordinated liabilities also rose sharply by 70.8%, while profit-sharing certifi-
cates were cut back by 14.7%.

Risk-weighted assets were up year on year by a good 50% to €231.5bn.
Thanks to the significantly stronger capital base — partly as a result of hybrid
capital - the core capital ratio including market-risk positions remained within
our target range of 6.5% to 7%, at 6.7%. Our own funds ratio stood at 11.1% at
the end of 2006.

New structure for segment reporting

We changed the organizational structure of the Commerzbank Group as part of
the process of integrating Eurohypo. We have adapted our segment reporting to
this new structure. In addition to the Retail Banking and Asset Management and
the Corporate and Investment Banking divisions, we have now created the Com-
mercial Real Estate, Public Finance and Treasury division. Details of the alloca-
tion of business areas and foreign regions to the various divisions may be found
on page 136 of the annual report. To allow a better comparison, the figures for
the previous year have also been adjusted to conform to the new structure.

Special charge in the Private and Business Customers segment

The Eurohypo retail banking business was integrated into this segment. The
increase in the size of the loan portfolio pushed net interest income up by 10.9%.
Net commission income also rose sharply by 9%. A negative feature was the
extraordinary item mentioned above - a €293m rise in the provisions for pos-
sible loan losses. Administrative expenses also went up a good 9%; the main
reason for this is the various growth programmes in the branch business and at
comdirect bank.

We report an operating loss of €68m compared with a profit of €231m in the
previous year. Adjusted for the extraordinary item, we would have had a stable
profit despite the heavy capital expenditure. Most of the restructuring expense
also falls within this segment, firstly to set up more "branches of the future”, and
secondly to expand the new platform for the retail credit business.

Revaluation reserve
in €bn




Commerzbank Group
profit per quarter
in€m

Asset Management: solid inflows of funds

Assets under management grew by 14% to €112bn. Thanks to this increase in
volume combined with favourable market conditions we succeeded in improv-
ing net commission income by 27.8% to €735m. On the other hand, expenses
also rose significantly by 27.3%. One of the reasons for this was the jump in per-
sonnel expenses as employees participated in the Bank’s solid performance.
Moreover, cominvest started a five-year growth programme last year which not
only hit current administrative expenses but also initiated the need for restruc-
turing provisions amounting to €22m. Operating profit rose by 15.8% to €139m.

Mittelstand carries on its successful course
The domestic Mittelstand business was assisted in its net interest income and
provisions for possible loan losses by the economic revival in Germany. It also
achieved noteworthy growth in net commission income. Qur Polish subsidiary
BRE Bank had the best results in its history and contributed to the solid per-
formance of this segment. Income rose by 10.8% to €1.8bn; administrative
expenses were up by a moderate 3.7% - almost all as a result of BRE Bank’s busi-
ness expansion.

The operating profit reached €817m, compared with €670m a vear earlier,
Mittalstand accordingly contributed just under one-third of the Commerzbank
Group's result.

Income at Corporates & Markets showing a sustained rise
This segment reported another good improvement in its profit last year. Our
sharpened focus on and orientation towards customer-related business proved
to be the right strategy. Income rose by 19.6% while administrative expenses,
despite higher provisions for bonuses, only went up by 1.5%.

Operating profit was up by 65.4% to €617m. The key return figures rose in
line with this pleasing trend. Above all the cost/income ratio, at 61.2%, is very
low compared with other investment banking entities.

New segments: Commercial Real Estate and ...

This newly created segment encompasses Eurohypo's commercial real estate
business, Commerzleasing und Immohilien AG and Corecd GmbH (Commerz-
bank AG's commercial real estate business). The Commerz Grundbesitz Group,
a provider of open-ended real-estate funds, is included in this segment with

__'] Operating profit 960
Il Net profit ' |




effect from January 2007, but in this segment report still falls under Asset
Management. The main feature of 2006 was the record new business figure of
€35bn - 15% up on the previous record year of 2005,

It is not possible to compare the reported figures. On a pro-forma basis, there
was a remarkable 38.5% improvement in operating profit. Of the restructuring
expenses for the integration of Eurohypo, €13m relate to Commercial Real
Estate.

... Public Finance and Treasury

This is the umbrella for Hypothekenbank in Essen, Erste Europédische Pfandbrief-
und Kommunalkreditbank in Luxemburg, Eurohypo’s public finance business
and the banking department Group Treasury. Here too it is not possible to com-
pare the figures. On a pro-forma basis, operating profit fell by 7%. This was due
to the difficult interest-rate environment last year,

Commerzbank Group earnings targets exceeded
We had targeted a return on equity of the consolidated surplus of more than 10%
excluding special factors. We are reporting a return of 14.1% for 2006; on an
adjusted basis this comes to 11.2%. In 2005, the reported return was 12.8%, or
9.9% excluding extraordinary items. We are accordingly a good deal closer to
our goal of achieving an after-tax return on equity of 15% by 2010. We intend to
advance further along this path in 2007.

The cost/income ratio is alse an indicator of our success. Having been 67.2%
in the previous year, it was 59.7% in 2006. We have therefcre already hit our
long-term target of a cost/income ratio of no more than 60%.

The pro-forma figures have not been audited.




QUARTER-BY-QUARTER TRENDS

2006 financial year

€m Total 4thquarter 3rdquarter 20dquarter?? 15t quarterV
Net interest income o 3,916 # 25____ _‘!,05_(_)_ o 1,Q60A_____8§1
Provision for possible loan losses ) -878 -79 45 225 -159
Net int_e_rqst income after provisioning i 3,038_ L B3 635 o 8_3_5____ 672
Net co_rDTission income 2,861 781 _202_ 658 77*18
Trading profit? o 1177 303 183 355 336
Net result on investments

@wcurities portfolio N ) 770 ”751** S 184 __*_1415
Other_re_sult - o -14 - -4 17 s ; -21
Q@ting expenses 0 {5,2(_){ 1,395 1,2_92 o 1 327— 1,190
Operating profit - 2,628 631 337 00 960
Bgﬁstycturing expenses - - 253 39 - 214 =
Pre-tax profit o 2,375 592 337 ) 486 960
Taxes onincome 587 174 B4 146 183
After-tax profit . 1,788 418 253 340 777
Profit/loss attributable -

to minority interests -191 -66 -36 —5b -34
Consolidated surplus 1,597 352 217 285 743
2005 financial year"

€m Total 4thquarter 3dquarter 27 quarter 15t quarter
Net inte_rest income o 3,167 _ 832 710 N ﬁ-8_45 720
Provision for possible loan losses —52i . -29  -140  -166 -187
Net interest income after provisioning S 2,646 803 630 _ 680 533
Net commission income ) 2,415 645 _599_ B 583 678
Trading profit? o 685 217 212 6 250
Net result on investments

and securities portfolio o 647 1% ™ 84 294
Other result . -5 6. % 3
Operating expenses _____ 4,662 1,370 1,097 1088 1,107
Operating profit 1757 a76 428 30 551
Restructuring expenses 0 == -
Pre-tax profit B 1,720 439 429 301 551
Ia§§on income L o427 89 130 88 120
After-tax profit - 1293 350 299 213 431
Profit/loss attributable

to minority interests -106 -12 -31 -33 -30
Consolidated surplus 1,187 338 268 180 401

1) After adjustment due to change in the provision for possible loan losses.

2} Starting with the 2006 financial year, the net result on hedge accounting is shown as part of the trading profit;
an adjustment 1o the figure reported for the previous year was made accordingly.




corporate governance report

Responsible corporate governance has always been a high priority at Commerz-
bank. That is why we - the Supervisory Board and the Board of Managing
Directors — expressly support the Code and the goals and objectives it pursues.
Even at the time of publication of the German Corporate Governance Code,
Commerzbank’s Articles of Association and the rules of procedure for the Board
of Managing Directors and Supervisory Board largely complied with its require-
ments. Wherever this was not yet the case, we have adjusted them to meet the
regulations of the German Corporate Governance Code. The Articles of Associa-
tion and the rules of procedure are available on the internet,

Commerzbank’s corporate governance officer is Glinter Hugger, Head of
Legal Services. He is the person to contact for all corporate governance issues
and has the task of advising the Board of Managing Directors and the Super-
visory Board on the implementation of the German Corporate Governance Code
and of reporting on its implementation by the Bank.

Recommendations of the German Corporate Governance Code

The Bank declares every year whether the recommendations of the Commission
regarding conduct have been and will be complied with or explains which rec-
ommendations have not been and will not be implemented. This declaration of
compliance by the Board of Managing Directors and the Supervisory Board
is published on the Commerzbank website. The previous declarations of com-
pliance made since 2002 can also be found there,

Commerzbank complies with virtually all of the recommendations of the Ger-
man Corporate Governance Code in its version dated June 12, 2006; it deviates
from them in only two points:

According to section 4.2.2, the full Supervisory Board should discuss and
regularly review the structure of the system of compensation for the Board of
Managing Directors. The Supervisory Board has entrusted matters related to the
compensation of the Board of Managing Directors to its Presiding Committee,
which resolves upon and deals with them independently. This procedure has
proved successful. The Presiding Committee discusses the structure of the sys-
tem of compensation, regularly reviews it and determines the amount of com-
pensation for members of the Board of Managing Directors. It reports to the full
Supervisory Board on its deliberations and decisions.

According to section 5.3.2 of the Code, the Audit Committee should deal not
only with accounting issues and the audit of the annual financial statements, but
also with issues related to the Bank's risk management. The Supervisory Board
of Commerzbank has entrusted risk-management issues to the Risk Committes,
which has dealt with the Bank’s credit, market and operational risk for decades
now, rather than to the Audit Committee. The fact that the chairman of the Audit
Committee is also a member of the Risk Committee of the Supervisory Board
ensures that the Audit Committee is extensively informed about risk manage-
ment issues.




Suggestions of the German Corporate Governance Code
Commerzbank also largely complies with the suggestions of the German Cor-
porate Governance Code, deviating from them in only a few points:

in derogation of section 2.3.3, the proxy can only be reached up to the day of
the Annual General Meeting. However shareholders present or represented at
the Annual General Meeting are able to give their proxy instructions on the day
of the meeting as well.

In section 2.3.4, it is suggested that the Annual General Meeting be broadcast
in its entirety on the internet. We broadcast the speeches of the Chairman of the
Supervisory Board and the Chairman of the Board of Managing Directors, but
not the general debate. For one thing, a complete breadcast seems inappropri-
ate given the length of annual general meetings; for another, a speaker’s per-
sonal rights have to be considered.

Section 3.6 of the German Corporate Governance Code suggests that sep-
arate preparatory meetings should be held regularly with shareholders and
employees. We arrange such preparatory meetings only if the need arises.

According to section 5.1.2, the maximum possible term of appointment of
five years should not be the rule for first-time appointments of members of the
Board of Managing Directors. Commerzbank has followed this suggestion for
first-time appointments since 2002; however Mr Knobloch has been appointed
for five years, as prior to joining the Commerzbank Board of Managing Directors
he had been CEQ of Eurchypo, a board position comparable in its scope and
significance.

Section 5.3.2 suggests that the chairman of the Audit Committee should not
be a former member of the Board of Managing Directors. We have deliberately
not adopted this suggestion as the expertise of the person in question takes
priority for us.

The suggestion contained in section 5.4.6 that the members of the Super-
visory Board should be elected at different dates and for different periods
of office is not compatible with the German system of co-determination, as
employee representatives have to be elected for five-year terms at the same
time. The suggestion could therefore only be applied to shareholder represen-
tatives and would consequently lead to unequal treatment.

Finally, it is suggested in section 5.4.7 of the Code that the variable compen-
sation of Supervisory Board members should also be related to the long-term
performance of the company. At Commerzbank, the variable compensation of
Supervisory Board members is related to the dividend payment. We consider
this to be a transparent and readily understandable system.

Board of Managing Directors

The Board of Managing Directors is responsible for the independent man-
agement of the Company. In this function, it has to act in the Company's best
interests and is committed to achieving a sustained increase in the value of
the Company and to respecting the interests of shareholders, customers and
employees. It develops the Company's strategy, coordinates it with the Super-
visory Board and ensures its implementation. In addition, it sees that efficient




risk management and risk control measures are in place. The Board of Managing
Directors conducts Commerzbank's business activities in accordance with the
law, the Articles of Association, its rules of procedure and the relevant employ-
ment contracts. |t cooperates on a basis of trust with Commerzbank's other
bodies and with employee representatives.

The composition of the Board of Managing Directors and the responsibilities
of its individual members are presented on pages 214 and 215 of this annual
report.

Once again, in the 2006 financial year no members of the Board of Managing
Directors were involved in conflicts of interest as defined in section 4.3 of the
German Corporate Governance Code.

Extensive details of the compensation paid to the members of the Board of
Managing Directors are given in the Remuneration Report on pages 17-22.

Supervisory Board

The Supervisory Board advises and supervises the Board of Managing Directors
in its management of the Company. it conducts its business activities in accord-
ance with legal requirements, the Articles of Association and its rules of pro-
cedure; it cooperates closely and on a basis of trust with the Board of Managing
Directors.

The composttion of the Supervisory Board and its committees is presented
on pages 211 and 212 of this annual report. Information on the work of this body,
its structure and its control function is provided by the report of the Supervisory
Board on pages 206-210.

Every two years the Supervisory Board examines the efficiency of its activi-
ties by means of a detailed questionnaire. After a detailed survey was carried out
at the end of 2005, there followed an abridged investigation in 2006. The result
showed that the work of the Supervisory Board at Commerzbank continues to be
considered professional, and the division of labour between the full Supervisory
Beard and its committees is seen as sensible and efficient. There will be another
extensive efficiency check in 2007,

There were no conflicts of interest as defined in section 5.5 of the German
Corporate Governance Code during the year under review,

Details of the compensation paid to the members of the Supervisory Board
are given in the Remuneration Report on pages 23-25.

Accounting

For accounting purposes, the Commerzbank Group applies International
Accounting Standards (IAS) and International Financial Reporting Standards
(IFRS}; the parent company financial statements of Commerzbank AG are pre-
pared under the rules of the German Commercial Code (HGB). The consolidated
financial statements and the financial statements of the parent bank are pre-
pared by the Board of Managing Directors and approved by the Supervisory
Board. The audit is performed by the auditors elected by the Annual General
Meeting. The annual financial statements also include a detailed risk report,
providing information on the Company’s responsible handling of the various
types of risk. This appears on pages 70-99.



Shareholder relations and communication

The Annual General Meeting of shareholders takes place once a year. Its main
tasks are to resolve upon the appropriation of the distributable profit and ap-
prove the actions of the Board of Managing Directors and the Supervisory Board
and any amendments to the Articles of Assaciation. If necessary, it authorizes
the Board of Managing Directors to undertake capital-raising measures and
approves the signing of profit-and-loss transfer agreements. Each share entitles
the holder to one vote.

The Bank's shareholders may submit recommendations or other statements
by letter or e-mail or may present them in person, The Bank’s head-office quality
management unit is responsible for dealing with written communication, At the
Annual General Meeting, the Board of Managing Directors or the Supervisory
Board comment or reply directly. At the same time, shareholders may influence
the course of the Annual General Meeting by means of counter-motions or
motions to extend the agenda. Shareholders may also apply for an Extra-
ordinary General Meeting to be convened.

Commerzbank informs the public — and consequently shareholders as well -
about the Bank's financial position and earnings performance four times a year;
further corporate news items that may affect the share price are published in the
form of ad hoc releases. The Board of Managing Directors reports on the annual
financial statements and the quarterly resuits in press conferences and analysts’
meetings. Commerzbank is increasingly using the possibilities offered by the
internet for reporting purposes; those interested can find a wealth of information
on the Commerzbank Group at www.commerzbank.com.

We are committed to communicating in an open and transparent manner with
our shareholders and all other stakeholders. We intend to maintain this commit-
ment in future.

Frankfurt, February 13, 2007

Commerzbank Aktiengeselischaft
The Board of Managing Directors The Supervisory Board




remuneration report

The report follows the recommendations of the German Carporate Governance
Code and takes account of the requirements of the German Commercial Code
and IFRS as well as of the Disclosure of Remuneration of Members of the Board
of Managing Directors Act (VorstOG), which came into force on August 11, 2005.

BOARD OF MANAGING DIRECTORS

Principles of the remuneration system
The Supervisory Board has delegated its responsibility for remuneration for
the Board of Managing Directors to its Presiding Committee, comprising
Dr. h.c. Martin Kohlhaussen as Chairman, Uwe Tschidge as Deputy Chairman
of the Supervisory Board, Prof. Dr. Jirgen F. Strube and Werner Malkhoff.
In determining and, when appropriate, changing the remuneration structure,
particular attention is paid to the situation and level of success achieved by the
Company as well as to the performance of the Board of Managing Directors.
Reviews are carried out routinely every two years. The current remuneration
structure for members of the Board of Managing Directors was decided in July
2004 and supplemented in November 2006. The results of the first routine review
of the remuneration structure did not have any effect on the year under review.
Remuneration comprises the following components: remuneration unrelated
to performance, a variable performance-related bonus, long-term performance
plans and pension commitments.

Components comprising remuneration unrelated to performance
The components comprising remuneration unrelated to performance include
basic salary and remuneration in kind.

The basic salary, which is paid in equal monthly amounts, is €760,000 for
the chairman of the Board of Managing Directors and €480,000 for the other
members of the Beard.

Remuneration in kind mainly consists of use of a company car and insurance
contributions, and tax and social security contributions thereon. The specific
amount varies between the individual members of the Board depending on their
personal situation.

Components comprising performance-related bonus

Besides the fixed salary, members of the Board of Managing Directors receive a
variable bonus based on the following key figures: return on equity {(RoE)} before
tax, cost-income ratio (CIR} and operating earnings before tax {excluding special
factors). Targets for each of these three equally-weighted parameters and a tar-
get bonus are set for each of the members of the Board of Managing Directors;
the bonus resulting from these inputs is limited to twice the target bonus. To
reward the individual performance of members of the Board of Managing Direc-
tors and to take account of exceptional developments, the Presiding Committee




may in addition raise or lower the bonus so calculated by up to 20%. Pay for
serving on the boards of consolidated subsidiaries is set off against the variable
bonus (this amounted in 2006 to a total of €643,000). The bonus for one financial
year is paid out in the following year.

Long-term performance plans
For several years, the members of the Board of Managing Directors and other
executives and selected staff of the Group have been able to participate in long-
term performance plans {LTPs). These are virtual stock option plans that are
offered each year and contain a promise to pay in the event that the Commerz-
bank share price outperforms the Dow Jones Euro Stoxx Banks Index over three,
four or five years and/or the Commerzbank share price gains at least 26% in
absolute terms. If these hurdles are not met after five years, the promise to pay
lapses. If payments are made, members of the Board of Managing Directors will
each invest 50% of the grass amount paid cut in Commerzbank shares. In order
to participate in the LTPs, eligible participants have to invest in Commerzbank
shares. Members of the Board of Managing Directors may participate with up
to 2,500 shares, the chairman of the Board of Managing Directors with up to
5,000 shares.

Members of the Board of Managing Directors participated in the last financial
year with personal holdings of shares in the 2006 LTP as follows:

LTP 2006

Number of Attributable fair valuein €

participating when the shares pro-rated on

shares were granted 31.12.2008 1
Klaus-Peter Miiller 5,000 174,550 24,550
Martin Blessing ) 2,500 87,275 12,275
Waolfgang Hartmann ' 2,500 87,275 12,276
Dr. Achim Kassow 2,500 87,275 12,275
Bernd Knobloch ' 2,500 87,275 12,275
Klaus Patig - - -
Michael Reuther?! - - -
Dr. Eric Strutz ' 2,500 87,275 12,275
Nicholas Teller 2,500 87,275 12,275

The amount of remuneration realized from participating in the 2006 LTP may
vary significantly from the figures in the table and — as with the 1999, 2000 and
2001 LTPs — may even fall tc zero, as the final amount paid out is not fixed until
the end of the term of each LTP.

Owing to the performance of the Commerzbank share price in the year under
review, payments were made under the 2002 and 2003 LTPs. These were con-
cluded with payments per participating share of €80 for the 2002 LTP and €100
for the 2003 LTR.

1} Amount of provisions made for the LTP as at December 31, 2006.
2) Mr Reuther was not yet a member of the Commerzbank Board of Managing Directors
at the time.




Listed below are the payments to members of the Board of Managing Direc-
tors who participated in these plans:

LTP 20023} LTP 20033
Number of Amount Number of Amount
participating in€ participating in€
shares shares
Klaus-Peter Miiller 5,000 400,000 5,000 500,000
Martin Blessing 2,500 200,000 2,500 250,000
Wolgang Hartmann 2,500 200,000 2,500 250,000
Nicholas Teller - - 2,500 250,000

Pensions

The Bank provides members and former members of the Board of Managing
Directors or their surviving dependants with a pension. A pension is paid if,
upon leaving the Bank, members of the Board of Managing Directors

¢ have celebrated their 6274 birthday

¢ are permanently unable to work

s end their employment contract with the Bank after celebrating their 58th
birthday having been a member of the Board of Managing Directors for at
least ten years, or

o have been a member of the Board of Managing Directors for at least 15 years.

The pension consists of 30% of the latest agreed annual basic salary after the
first term of appointment, 40% after the second and 60% of the latest agreed annual
basic salary after the third term of appointment. The pensions are reduced in line
with the statutory provisions on company pensions if members of the Board of
Managing Directors leave the Board before their 62nd birthday. Vesting of pension
rights is also essentially based on the statutory provisions on company pensions.

Instead of their pension, members of the Board of Managing Directors will
continue to receive their pro-rated basic salary for six months as a form of
transitional pay if they leave the board after celebrating their 62nd birthday or
because they are permanently unable to work any longer4. If members of the
Board of Managing Directors receive a pension before their 62nd birthday with-
out being unabie to work, the pension will be reduced to reflect the payments
starting earlier. Half of any income received from other activities will be set off
against any pension rights up to this age.

Pension payments to members of the Board of Managing Directors are raised
by one percent p.a. from when they are first paid out. Under certain circum-
stances an increase in excess of this level will be considered, but there is no
right to any such increase,

3) Prior to joining the Board, Mr Strutz participated in the 2002 and 2003 LTPs with 1,200 shares and
1,000 shares respectively and accordingly received paymaents from these of €96,000 (2002 LTP)
and €100,000 (2003 LTP}. Mr Telter did not become a member of the Board of Managing Directors
until 2003 and, prior to joining the Board, did not participate in the 2002 LTP. Mr Patig participated
in neither the 2002 LTP nor in the 2003 LTR

4} Mr Knobloch receives this transitional pay in view of his many years on the Board of Managing
Directors of Eurchypo AG, even if he leaves the Board immediately after his first term of appoint-
ment.




adin

The following table lists the pension rights of the members of the Board of
Managing Directors as at the end of the year under review:

Pension rights
Annual amount when
pension is first paid out in €
{as of 31.12.2006)%

Klaus-Peter Miller 456,000

Martin Blessing 192,000
Wolfgang Hartmann 7 192,000

Dr. Achim Kassow 144000
Bernd Knobloch ' 144,000
Klaus M. Patig ' 288,000

Michael Reuther ) 144,000

Dr. Eric Strutz 144,000
Nicholas Teller : 192,000

The surviving dependants' pension for a spouse amounts to 66%3% of the
pension entitlement of the member of the Board of Managing Directors. If no
widow’s pension is paid, minors or children still in full-time education are en-
titled to an orphan's pension amounting in each case to 25% of the pension
entitlement of the member of the Board of Managing Directors, but no higher in
total than the widow's pension.

The assets backing these pension obligations have been transferred under a
contractual trust arrangement to Commerzbank Pension-Trust e.V. The pension
provisions still remaining as at December 31, 2006 for defined benefit liabilities
amounted to €1.0m for members of the Board of Managing Directors. In the year
under review, provisions for active members of the Board of Managing Directors
were formed in the amount of €1.6m, and €4.9m were transferred to Commerz-
bank Pension-Trust e.V.

Defined benefit obligations for active members of the Board of Managing
Directors amounted in total as at December 31, 2006 to €28.6m.

Change of Control

In the event that a shareholder takes over at least a majority of the voting rights
represented at the Annual General Meeting, or that an affiliation agreement is
signed with Commerzbank as a dependent entity, or in the event of Commerz-
bank being merged or taken over (Change of Control), all members of the Board
of Managing Directors are entitled to terminate their contracts of employment.
If members of the Board of Managing Directors take advantage of this right to
terminate their contract or if, in connection with the Change of Control, their
membership of the board ends for other reasons, they are entitled to compen-
satory pay for the remainder of their term of appointment in the amount of 75%
of their total average pay {basic salary and variable bonus) and to a severance

5) The amounts take into account the current term of appointment of the individual members of the
Board of Managing Directors and furthermore assume that, barring inability to work, no pension
will be paid before a member’s 62nd birthday and that the member will remain on the Board until
the pension is due.




payment in the amount of total average annual pay for two years. Depending on
the age and length of service on the Board, this severance payment increases to
threes! to four? times total annual pay. Taken together, compensatory pay and
sevarance payment may not exceed total average pay for five years or — if such
members of the Board of Managing Directors are already over 60 at the time
their activity on the Board ceases — for the period up to such members’ 65t
birthdays. In respect of retirement benefits and long-term performance plans,
members of the Board of Managing Directors will essentially be treated as if
they had remained as members of the Board of Managing Directors until the end
of their latest term of appointment. There is no entitlement to severance pay if
members of the Board of Managing Directors receive money in connection with
the Change of Control from the majority shareholder, the controlling company
or the other legal entity in the event of a merger or acquisition.

Other regulations

The contracts of employment of members of the Board of Managing Directors
always end automatically with the end of their term of appointment. In deroga-
tion of this, those members who joined Commerzbank’s Board of Managing
Directors hefore 2002 will, in the event of a premature end to their appointments
{unless for good cause), be released from the remaining term of their contract of
employment and will continue to receive their basic salary for the remainder of
their term of office.® If a contract of employment is not extended at the end of a
term of office, without there being good cause, members of the Board of
Managing Directors so affected will continue to receive their basic salary for a
further six months. Members of the Board of Managing Directors who were
appointed to the Board before 20049 receive their basic salary in such cases for
a further twelve months from the end of their second term of appointment. This
continuation of salary ceases if members of the Board receive payments under
the regulations set out above in the section headed Pensions.

Certain amounts received from a pension to which Mr Teller is entitled for his
work in the Commerzbank Group before joining the Board of Managing Directors
are set off against his pension.

Commerzbank signed an agreement with Mr Patig, who left the Board at the
end of January 2007. Under this agreement his contract of employment as a
member of the Board of Managing Directors expiring in March 2008 was ter-
minated as at the date of his departure. In terms of remuneration, Mr Patig will
effectively be treated as if he had remained on the Board until March 2008;
he will receive a lump sum in lieu of his variable bonus for the period from
January 2007 until March 2008 in the amount of €1,823 thousand, which will be
paid together with his bonus for 2006.

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

6) Mr Hartmann and Mr Knobloch

71 Mr Miller

8) Messrs Miiller, Blessing, Hartmann and Patig

9) Messrs Muller, Blessing, Hartmann, Patig, Dr. Strutz and Teller




Summary
The following table shows the cash remuneration paid to individual members of
the Board of Managing Directors for 20086 and, for comparison, for 2005:

Cash remuneration Other10 Total
Amounts Basic salary Variable Payment for the
in €1,000 remuneration’ LTPs 2002 and 2003
Klaus-Peter Miiller 2006 760 2,736 900 80 4,476
2005 760 2,280 0 36 3,126
Martin Blessing 2006 480 1,695 450 77 2,702
2005 480 1,500 0 69 2,049
Wolfgang Hartmann 2006 480 1,350 450 109 2,389
2005 480 1 ,590 0 134 2,114
Dr. Achim Kassow 2006 480 1,600 - 44 2,124
2005 480 1,500 - 123 2,103
Bernd Knobloch12 2006 360 1,125 - 35 1,520
2005 - - - - -
Kiaus M. Patig 2006 480 1,500 0 65 2,045
2005 480 1,500 0 60 2,040
Michael Reuther12 2006 120 375 - 2,885 3,380
2005 - - - - -
Dr, Eric Strutz 2006 480 1,650 196 42 2,368
_ '?005 480 1,500 0 42 2,022
Nichelas Teller 2006 480 1,800 250 78 2,608
2005 480 1,500 0 58 2,038
Total 2006 4,120 13,831 2,246 3,415 23,612
200513 3,640 11,280 0 572 15,492

Loans to members of the Board of Managing Directors
Members of the Board of Managing Directors have been granted cash advances
and loans with terms ranging from on demand up to a due date in 2030 and at
interest rates ranging between 3.0% and 12.0%. Collateral security is provided
on a normal market scale, if necessary through mortgages and pledging of secu-
rity holdings. The overall figure (€3,261,000} includes rental guarantees of
€23,000 provided for twe members without a commission fee being charged:
this is in line with the Bank’s general terms and conditions for members of staff.
As at the reporting date, the aggregate amount of advances and loans
granted and contingent liabilities was €3,251,000; in the previous year it was
€3,591,000.

10) "Other” includes payment in kind in the year under raview (€546,000) and, for Mr Reuther, an
amount of €2,869,000 paid to him as special remuneration for paymeants he had to forego from
his previous employer arising from restricted equity units and bonuses when he joined the Board.

11) Payable in the following year subject to approval of the annual financial statements less remu-
neration already received for performing board functions at consolidated companies (€543,000;
pravious year: €483,000).

12) Pro rata for the period since being appointed.

13) The totals for 2005 de not include amounts for the member of the Board of Managing Directors
Andreas de Maiziére who left the Board in 2005 (pro rata fixed pay of €280,000 and payments in
kind of €79,000).




SUPERVISORY BOARD

Principles of the remuneraticn system and remuneration for 2006

The remuneration of the Supervisory Board is regulated in Art. 15 of the Articles
of Association; the current version was approved by a resclution of the Annual
General Meeting on May 30, 2003. This gives members of the Supervisory Board
basic remuneration for each financial year, in addition to compensation for out-
of-pocket expenses, as follows:

1. fixed remuneration of €20,000 and
2. avariable bonus of €2,000 for each €0.05 of dividend in excess of a dividend
of €0.10 per share distributed to shareholders for the previous financial year.

The Chairman receives triple and the Deputy Chairman double the afore-
mentioned basic remuneration. For membership of a committee of the Super-
visory Board meeting at least twice in any calendar year, the committee chair-
man receives additional remuneration in the amount of the basic remuneration
and each committee member in the amount of half the basic remuneration;
this additional remuneration is paid for no more than three committee appoint-
ments. In addition each member of the Supervisory Board receives an attend-
ance fee of €1,500 for atiending a meeting of the Supervisory Board or one of its
committees. The fixed remuneration and attendance fees are payable at the end
of each financial year and the variable bonus after the Annual General Meeting
that passes a resolution approving the actions of the Supervisory Board for the
financial year concerned. The value-added tax payable on the remuneration is
refunded by the Bank.

Under this system, the members of our Supervisory Board will receive
remuneration of €1,661,000 for the 2006 financial year {previous year: €1,393,00],
provided the Annual General Meeting of Commerzbank AG resolves that a divi-
dend of €0.75 be paid per no par-value share.

Altogether €235,000 was paid in attendance fees for participation in the
meetings of the Supervisory Board and its four committees (Presiding, Audit,
Risk and Social Welfare Committees) which met in the year under review. The
turnover tax of €316,000 to be paid on the overall remuneration of the members
of the Supervisory Board was refunded by Commerzbank Aktiengesellschaft.

Members of the Supervisory Board once again provided no advisory, inter-
mediary or other personal services in 2006. Accordingly, no additional remune-
ration was paid.




The remuneration and the attendance fees are divided between the indi-
vidual members of the Supervisory Board as follows:

2006 Basic Committee Total
remuneration remuneration

Supervisory Board members in €1,000 in€1,000 in€1,000
Dr. h.c. Martin Kohlhaussen 138.0 92.0 230.0
Uwe Tschige 920 230 1150
Hans-Hermann Altenschmidt © 480 230 - 69.-0
Dott, Sergio Balbinot ' 460 230 690
Herbert Bludau-Hoffmann . 46.0 o ' - o 46.0
Astrid Evers ' 460 - 460
Uwe Foullong 460 - 460
Danief Hampet 60 - 460
Dr.-Ing. Otto Happe! 460 ©23.0 69.0
Dr. jur. Heiner Hasford - 46.0 23.0 ‘__ €9.0
Sonja Kasischke - 460 - ‘ _‘_ﬁ4‘6.0
Wolfgang Kirsch 460 23.0 - ;63.0
Werner Malkhoff - 46.0 230 69.0
Prof. h.c. {CHN} Dr. rer. oec. Ulrich Middelmann ) 345 - ) 34:5
{since April 1, 2006) _ o ) N
Klaus Miiller-Gebel 46.0 T o620 1150
Dr. Sabine Reiner 460 - 460
Dr. Erhard Schipporeit ) 46.0 ~ —__ _j B 46.0
Dr-Ing. Ekkehard D. Schulz IETE- ' - s
{until March 31, 2006) ] S _
Prof, Dr. Jiirgen F. Strube 460 230 690
Dr. Klaus Sturany 460 - ?4{5?0
Dr.-Ing. E.h. Heinrich Weiss 460 230 690
Total 2006 1,058.0 368.0 1,426.0
Totat 2005 828.0 288.0 1,116.0

Loans to members of the Supervisory Board
Members of the Supervisory Board have been granted loans with terms ranging
from on demand up to a due date in 2031 and at interest rates ranging between
4,7% and 6.7%. In line with market conditions, some loans were granted without
collateral security, against mortgages or against the assignment of credit balances
and life insurance policies.

As at the reporting date, the aggregate amount of advances, loans and con-
tingent liabilities granted to members of the Supervisory Board was €1,504,000;
in the previous year it was €1,601,000.

OTHER DETAILS

D&O liability insurance

There is a D&O liability insurance policy for members of the Board of Managing
Directors and the Supervisory Board. The excess payable by members of the
Supervisory Board amounts to one year's fixed remuneration and for members
of the Board of Managing Directors 25% of one year's fixed remuneration.




Purchase and disposal of the Company’s shares
Pursuant to Art. 15 a of the German Securities Trading Act, transactions by
executives of listed companies and their families have to be disclosed and pub-
lished. Accordingly, purchases and disposals of shares and financial instruments
related to Commerzbank to the value of €5,000 and upwards must be reported
immediately and for the duration of one month. The Bank relates this reporting
requirement to the Board of Managing Directors and the Supervisory Board, in
line with the recommendations in the BaFin Guide for Issuers.

Members of the Commerzbank’s Board of Managing Directors and Super-
visory Board have reported the following dealings {director's dealings) in
Commerzbank shares or derivatives thereon in 2006:14

Date Name Function Purchase/ Number Price per Amount
Disposal of shares share in € in€
08.03.2006 Daniel Hampel Member of Supervisory Board P 120 28.56 3.427.20
04.05.2006 Martin Blessing ~ Board of Managing Directors P 5000 3059 152,950.00
18.05.2006 Dr. Achim Kassow ~ Board of Managing Directors P 3500  29.15 102,025.00
18.05.2006 Dr. h.c. Martin Kohlhaussen ~Chairman of Supervisory Board D 4,000 2857 114,280.00
22.05.2006 Dr. Eric_St-ruiz - Board of Maﬁaging Directors P 3,496 28.79
) 7 4 28.78  100,764.96
23.05.2006 Hans-Héanénﬁ ATte-nscr;mid-t Member of Supe-rvisp}y VI_Z!oard P 200 8.1 5,742.00
?;é.OS-.éOO‘G D'a-ni‘al-}-_lga:mpcﬂm 44_ Mgn:nber—of Supérvisory Bc;ard P 300 28.63 8,589.00
30.05.2006 BerndrKn?obIocr’l o —Board of Managi-ng D-irector_s P 1,068 29.17
- - o 1,432 2918 72,939.32
15.06.2006 Klaus-Peter Miiller's  Board of Managing Directors P 16,953 2655 450,102.15
15.06.2006 Martin Blessing'™  Board of Managing Directors P 8477 2655 225,084.35
A‘I75.0_§.30—0'6 Wolfgang_Hanmaﬁn15l ) Board of I;\/Ianagi-ng Directors P 8,477 26.55 225,064.35
1!:3.706.20-0_6 —I")r.'E-_ri-c Strutz15; Board of Me;nagi'ng Directors P 1,834 26.55 50,020.20
15.06.2006 Nicholas Teller'sl Board of Managing Directors P 4,709 2655 125,023.95
69?08.2&)66 Kléqs-Pepr Miiller - Board of— Managing Directors P 3,000 26.30 78,900.00
09.08.2006 Dr.Eric Strutz Board of Managing Directors P 2000 2617  52,340.00
09.08.2006 Dr. Achim Kassow Board of Managing Directors P 2000 2624  52,480.00
09.08.2006 Martin Blessing Board of Managing Directors P 4,000  26.00 104,000.00
09.08.2006 Nicholas Teller " "Board of Managing Directors p 2,000 2621  52,420.00

All told, the Board of Managing Directors and the Supervisory Board did not
own more than 1% of the issued shares and option rights of Commerzbank AG
on December 31, 2006.

14) The directors’ dealings — with the exception of share purchases that did not need to be reported
in connection with payments made under the 2002 and 2003 LTPs [see footnote 15 below) — were
published in the year under review on the Commerzbank website under Directors’ Dealings.

15} Reinvestment of 50% of the gross amounts paid out as a result of participating in the 2002 and
2003 LTPs.




information pursuant to arts. 289
(4) and 315 (4) of the german
commercial code (hgb)

1. Structure of subscribed capital

Commerzbank has issued only ordinary shares, the rights and duties for which arise
from legal requirements, in particular Arts. 12, 53a et seq., 118 et seq. and 186 of
the German Stock Corporation Act. The subscribed capital of the company totalled
€1,708,638,206.60 at the end of the financial year. It is divided into 657,168,541 no-par-
value shares. The shares are issued in the form of bearer shares.

2. Appointment and replacement of the members of the Board of Managing Directors
and amendments to the Articles of Association

The members of the Board of Managing Directors are appointed and replaced by the
Supervisory Board pursuant to Art. 84 of the German Stock Corporation Act and Art. 6
{2) of the Articles of Association. If there is a vacancy on the Board of Managing Direc-
tors for a member required by law or by the Articles of Association and the Supervisory
Board has not appointed a replacement, in urgent cases one will be appointed by a
court under Art. 85 of the German Stock Corporation Act. Each amendment to the
Articles of Association requires a resolution of the Annual General Meeting under
Art. 179 {1} of the German Stock Corporation Act. Unless the law mandates a larger
majority, a simple majority of the represented share capital is adequate (Art. 19 (3) (2}
of the Articles of Association}. The authority to amend the Articles of Association,
which only affect the version in force, has been transferred to the Supervisory Board
under Art. 10 (3) of the Articles of Association in compliance with Art. 179 (1} (2) of the
German Stock Corporation Act.

3. Powers of the Board of Managing Directors
According to the Annual General Meeting resolutions from May 17, 2008, Commerz-
bank is authorized to acquire its own shares in the amount of up to 5% of the share
capital under Art. 71 {1) {7} of the German Stock Corporation Act and in the amount
of up to 10% according to Art. 71 (1) (B} of the German Stock Corporation Act. These
authorizations expire on October 31, 2007.

The Board of Managing Directors, with the approval of the Supervisory Board,
is authorized to increase the share capital by issuing new shares under Art. 4 of the
Articles of Association {authorized capital) as follows:

a. Up to €225,000,000.00 {authorized capital 2004/1} by April 30, 2009 according to
Art. 4 (3) of the Articles of Association

b. To issue shares for employees in the amount of up to €19,768,703.60 by April 30,
2007 according to Art. 4 (4} of the Articles of Association and in the amount of up to
€12,000,000.00 (authorized capital 2006/111} by April 30, 2011 according to Art. 4 (9)

¢. inthe amount of up to €225,000,000.00 (authcrized capital 2004/11) by April 30, 2009
according to Art. 4 {6} of the Articles of Association and in the amount of up to
€200,000,000.00 (authorized capital 2006/11) according to Art. 4 (8) of the Articles of
Association, whereby subscription rights may be excluded for contributions in kind
upon acquisition of companies or holdings in companies, and




d. Inthe amount of up to £€170,000,000.00 {authorized capital 2006/1) by April 30, 2011
according to Art. 4 {7) of the Articles of Association, whereby subscription rights
may be excluded ifthe issue price of the new shares is not materially lower than that
of already listed shares offering the same conditions {Art. 186 (3) (4} of the German
Stock Corporation Act).

When utilizing authorized capital, subscription rights must always be granted to
shareholders; with the exception of the cases listed under a-d, subscription rights can
only be excluded for residual amounts and to protect the rights of holders of conver-
sion or option rights.

Moreover, the Annual Generat Meetings on May 30, 2003 and on May 20, 2005
have given the Board of Managing Directors the authority to issue convertible bonds
or bonds with warrants or profit-sharing certificates {with and without conversion or
option rights} upon exclusion of subscription rights. Authorized capital (Bedingtes
Kapital) in the amount of up to €403,000,000.00 is available for this purpose according
to Art. 4 {5) of the Articles of Association,

4, Key agreements in the event of a Change of Control as a result of a takeover bid

In the event of a Change of Control at Commerzbank, an extraordinary right of termination
has been negoctiated by Cormmerzbank with several contract partners in favour of those
contract parties as part of ISDA master agreements. In general, the right of termination is
conditional upon Commerzbank’s creditworthiness worsening considerably. In the event
of this type of termination, the individual contracts concluded under these master agree-
ments would have to be settled at fair value, which can be determined on every stock
exchange trading day. The possibility cannot however be excluded that, if an individual
customer with an especially large volume of business terminates a contract, Commerz-
bank’s net assets, financial position and operating results could nevertheless be heavily
impacted due to the Bank’s possible payment obligations. A master agreement with a
cooperation partner also contains a reciprocal right of termination for all cooperative
efforts cancluded as part of this master agreement. Such a termination would have a con-
siderable impact on the net assets, financial position and operating results of the Bank.

5. Golden/tin parachutes

In the event of a Change of Control at Commerzbank, all members of the Board of Man-
aging Directors have the right to terminate their employment contracts. If members of
the Board of Managing Directors make use of this right of termination or end their
Board activities for other reasons in connection with the Change of Control, they are
entitled to a severance payment in the amount of the capitalized average total annual
payments for between two and five years. With regard to retirement benefits and long-
term performance plans, members of the Board of Managing Directors are essentiaily
treated as if they had remained on the Board of Managing Directors until the end of
their most recent term of office. There is no entitiement to a severance payment to
the extent a member of the Board of Managing Directors receives payments from the
majority shareholder, from the controlling company or from the other legal entity in the
event of integration or merger in connection with the Change of Control.

In a few exceptional cases, individual managers in Germany and abroad have
received an assurance of their payments for a transitional pericd effective from the
start of their activities for the Bank in the event that they leave the bank in connection
with a Change of Control at Commerzbank.



Katrin Taege Product Manager,
Private Customers.




| free current account |

"While you're still annoyed about banking charges, we've simply

got rid of them! Since Decemher 2006, Commerzbank has had the

0 euros account.”

Katrin Taege was the product manager working an developing

and introducing the new account and is pleased with the positive

response.

Our customers’ interests are our first priority. Market research and our

colleagues in the branches confirm that the free current account is

highly attractive, both for our custoemers and for the bank. One essen-
tial feature distinguishes our offer from those of competitors: there i
o are no catches to our account — and from a bank with a demonstrably

‘ ' Ihigh level of quality in terms of advice and service.




Private and
Business Customers

2006

Equity tiedup{€m} 2,320
(jperating return

on equity -2.5%
Cost/income rati'o in
operating business  78.1%

retail banking and
asset management

The Private and Business Customers and Asset Management segments are
grouped under the Retail Banking and Asset Management division.

PRIVATE AND BUSINESS CUSTOMERS SEGMENT

The Private and Business Customers segment is made up of the Private and
Business Customers, Private Banking and Retail Credit departments as well as
comdirect bank AG. We report an operating loss of €58m and an operating return
on equity of -2.5% in this segment, resulting from a one-off expense in risk pro-
visions. The operating profit wouid have been slightly higher than last year's
figure without this exceptional cost of €293m. The cost/income ratio remained
practically unchanged at 78.1%.

We want to reach an operating return on equity of at least 18% in this seg-
ment by 2010. To achieve this goal, we launched the “Future through Growth”
campaign in autumn 2006. This aims to acquire a total of around 800,000 new
retail customers in the branch business and at comdirect bank by 2009.

Private and Business Customers department

Our private and business customer activities underwent further expansion. The
increase in sales performance was the result of strong product sales and across-
the-board improvements in efficiency coupled with a clear growth strategy.

Stated goal: growth

The following measures are the foundation of our "Future through Growth” ini-
tiative, which is designed to meet our claim of being the best bank in Germany
for private and business customers:

¢ strengthening our sales network through additional personnel, extensive
training programmes and performance-based compensation models,

¢ a new market presence,

¢ highly attractive products to gain customers.

In addition, we will further decrease the administrative load in our branch
network so as to free up our advisors to focus more on serving customers and
providing expert advice.

Boosting sales power

In 2007 we will further strengthen our branch system with 500 new positions.
Extensive training programmes ensure that our customer advisory services
are highly professional. We set concrete growth targets with our employees.
A newly developed advisory system will help get the best results for the most
efficient use of time. Modern compensation models let our employees partici-
pate in the success our growth strategy brings.




New market presence

Our new market presence will give Commerzbank retail banking a clear profile.
A stronger advertising presence will convey the core message that we have
initiative and vision: We think about our customers before they think about us,
we take forward-looking action and we get things done. We offer our customers
tailored services and sustainable investment and retirement saving strategies.
Our new market presence includes:

¢ aclear pledge of performance for our customers,

e an advertising campaign that will draw attention to Commerzbank through a
strong presence on television and in print media,

e attractive products that clearly distinguish us from our competition.

Sophisticated private and business customers no longer want to be left out
when it comes to low-priced standard products and services in the future. We
want to reach this clientele by offering competitive, solid and low-cost basic
products.

The new market presence was launched in October along with the attractive
TopZins investment, a product that brought us a lot of new customers. We have
been offering our private customers free current accounts since December 2006.
This is not a promotional product with hidden costs but a fully-fledged account
with all of the standard market services. We want to set ourselves well ahead
of the market and tap into additional potential for growth by offering these free
current accounts in combination with a starting bonus.

Card offering expanded

Since September 2006 Commerzbank has been the only major German bank
offering its customers the exclusive American Express Gold and Platinum cards,
Commerzbank and American Express have negotiated a sales partnership in the
premium credit-card segment. American Express credit cards are one of the
most popular non-cash payment methods and can be used with mitlions of sales
partners around the world. With these new cards, the Bank is enhancing its port-
folio for sophisticated, brand-conscious private and business customers.

Strong increase in the number of business customers

Since the beginning of 2005 Commerzbank has been able to increase the number
of business customers from 410,000 to 460,000. This customer group includes
professional people, the self-employed, businessmen and owners of companies
with up to €2.5m in annual sales. Our market share in this segment is already
more than 10%. The key to our success is providing expert and comprehensive
individual advisory services and offering the most up-to-date products. In the
summer of 2006 we introduced our new business account with autopitot. The
unique feature is that business account surpluses are automatically transferred
to a call deposit account which pays interest. It is up to the customer to decide
the amount at which the "autopilot” is activated. If the account balance moves
into the red, money is automatically transferred from the call deposit account
back to the business account. This lets the customer stay liquid at all times and
profit from the interest earned on the call deposit account.

Group companies and
equity holdings in the
Private and Business
Customers segment

comdirect bank AG
Quickborn 79.8%2)

Commerz Service Gesellschaft
fiir Kundenbetreuung mbH

Quickborn 100.0%

COMMERZ PARTNER Beratungs-

gesellschaft fiir Vorsorge- und
Finanzprodukte mbH

Frankfurt am Main 50.0%
Commerzbank
Intarnational S.A.

Luxembourg 100.0%2

Commerzbank International
Trust (Singapore} Ltd.

Singapore 100.0%1
Commaerzbank
{Switzerland) Ltd

Zurich 100.0%32

1) The Parent Bank holds some
of the interest indirectly;

2) the Parent Bank holds the
interest indirectly.




Business model for bancassurance and retirement savings successful
Following the introduction of a new business model in 2005, we focused on
more firmly establishing needs-based retirement advisory services in our
branches. In addition to fund-based saving plans for pension planning, pension
insurance products were a particular focus of customer needs and demand.
Compared with the previous year, sales of insurance products rose by 46% in our
branch business. A large percentage of this positive result was accounted for by
state-subsidized products, which made up a total of 45% of the total transactions
brokered in 2006. The specialists at Commerz Partner Beratungsgesellschaft fur
Vorsorge- und Finanzprodukte mbH were able to increase their business overall
by 18%. Growth in company pension business was more than 30%; this made up
around 42% of the new business our specialists brokered.

The branch of the future: a model for success

Commerzbank, as a branch bank, has to have a competitive branch network
effectively oriented around its customers’ needs. Our "Branch of the Future”
mode! which we successfully introduced in 2003 was taken to the next step in
20086, and modern sales units with efficient cost structures were created to focus
on sales and advisory services. In these branches our customers not only receive
highly professional advisory services, they also have access to flexible and
modern banking services 24 hours a day. Until nhow we have concentrated on
smaller sites in the “Branch of the Future” initiative. This investment has paid
off. Through a number of process changes and optimizations we have success-
fully and sustainably lowered costs so that the branches will run profitably and
can be maintained over the long run. They have also been well-received by our
customers.

More than 100 Commerzbank branches have now been converted. In 2007,
we will again invest heavily in our retail customer business. We will take the
factors that have been critical to the success of our business model and apply
them to our larger branches for the first time.

QOutlook 2007

We offer our customers first-class products and advisory services for asset accu-
mulation, investments and real-estate financing in our nationwide branch net-
work and over the internet. We have laid the structural foundation for our future
success and the continued expansion in retail banking with the "Future through
Growth” initiative. In 2007 we will continue to pursue this initiative as planned.

Private Banking department

We continued on our growth course in Private Banking in 2006. We are still
ranked among the top three in serving wealthy private customers in Germany.
The assets under management again rose by 12%, to €25.3bn. Roughly 22,400
customers — a figure 6% more than the previous year - put their trust in the
expertise of our approximately 600 employees when it came to looking after
their assets. With 37 private banking offices, Commerzbank has the strongest
branch network in Germany in this segment. Internationally, we have increased
our presence to five locations with a new centre of competence in Vienna.




Our service philosophy

In the Private Banking segment we can boast comprehensive expertise for the
integrated management of large portfolios of assets. This expertise starts with
securities management and asset management, extends through the manage-
ment of foundations and estate planning, closed-end funds, real-estate manage-
ment and financing and reaches all the way to special services such as privata
wealth management and corporate bankers. Thanks to our close ties to the
asset-management skills of cominvest and our open architecture, advisors have
access to a large number of investment options and can offer our customers
customized solutions,

Optimized range of products gives new stimulus for growth

More than one quarter of the assets under management in Private Banking are
rmanaged individually. Last year, customer funds in asset management rose by a
good 20%. One of the reasons for this successful development was very good
performance: as in 2005, asset management was at the top of national and inter-
national rankings. Additional customer interest, for example, was sparked by
the value-guarantee strategies known as “Protect Asset Management”, which
allowed investors to benefit from rising markets and at the same time hedge the
price risk using an "airbag” option. The Bank's earnings from a strong asset-
management business are more stable than those from managing securities
portfolios, thus making it a focus of ours in the future.

We were also able to set new standards in securities management with
product innovations such as the 2006 Insider Certificate. The certificate follows
the highest-volume directors’ dealings in the shares of DAX companies and
offers investors the opportunity to profit from the deep market and company
knowledge of company managers. If the insider index that forms the basis of
the certificate is calculated back historically to 2002, when the Bundesbank and
German Financial Supervisory Authority disclosure requirements took effect,
we arrive at an average return of around 32% p.a. compared with around 18%
p.a. for a pure DAX30 investment with almost the same risk.

Finally, we rounded out our range of products for top customers with the
American Express Platinum and Centurion credit cards.

Commitment to research and education

As part of our efforts to meet our social responsibilities in 2006 we were the pri-
mary sponsor behind the first research institute for Private Banking in Germany,
at the private WHU Otto Beisheim School of Management. We not only wanted
to explore private banking issues from an academic standpoint, we also think
there are interesting possibilities for providing further training to our employees
and for recruiting.

Outlook 2007

Our overarching goal for 2007 is to increase the number of customers we have
and continue expanding the range of services we offer. We will continue to rely
on combining the exclusive and personal service offered on site by a private
bank with the effective and creative products of a major international bank.
We offer our customers the best of both worlds.



Retail Credit department

Following the takeover of Eurohypo, the Bank is one of the biggest players for
private and business customers in the credit market. We have a portfolio of more
than €64bn, with home loans making up more than €55bn of this. The new Retail
Credit department was created with the goal of optimizing the interaction of the
areas of acquisition, processing and portfolio management. Most of the adminis-
trative activities that relate to loans and the processing capacities needed for
them are grouped together here.

Optimization for customers and bank

The reorganization was focused in several directions: we want to offer our
customers highly attractive products and particularly fast processing of loans.
Capacity is freed up to focus on customers at the branches by clearly separating
sales and administration. In the future, responsibility for credit processing will
be taken on by five credit-processing centres specialized in specific products.
We will generate more stable earnings over time by optimizing risk and capital
management. Finally, the size and complexity of the [oan book alone make cen-
tralized portfolio management in the retail credit business of vital importance.

Qutlook 2007

In 2006 we laid key cornerstones for expanding the new department. Our goal is
clear, decisions about systems, sites and managers have been made, and the
employees understand what their future activities will be. Starting in the autumn
of 2007 the growth initiatives in the retail business will be accompanied by
efficient, high-quality credit processing on a new technical platform.

Record results from comdirect bank

The 2006 financial year was by far the most successful year in the history of
comdirect bank. With €85.6m before tax, a new record was reached in earnings
that exceeded the previous year's figure by more than 60%. The Board of
Managing Directors and Supervisory Board will propose distributing a dividend
of €1.40 per share (previous year: €0.24) to the Annual General Meeting in
Hamburg on May 3, 2007. This figure includes a speciat dividend of €1.00
per share.

Most of the objectives of the "comvalue” growth programme have been
achieved by comdirect one year earlier than scheduled. Since the introduction of
the programme, the number of customers has increased by around 150,000
or 30% to more than 800,000; the number of current accounts has risen by
more than 100,000 to over 260,000. Growth spanned all of the different fields of
comdirect bank: brokerage, banking and advisory services. In brokerage, the
number of securities orders submitted increased - in part due to a successful
fund business - by around 30% to 11.0 million. In banking, the volume of
deposits at year-end 2006 was €4.6bn, 70% above the previous year. Overall, cus-
tomer assets under management grew by around €3.5bn to €16.4bn. The sub-
sidiary comdirect private finance (specializing in advisory services) more than
doubled its customer base, increased the number of offices from 13 to 19 and
reached profitability as planned.

-




New products and services

The market and product drive that was part of "comvalue” was pursued at a
high level throughout 2006. A number of new functions were introduced by
comdirect, including the innovative combined “One Cancels Other” order in the
brokerage area. The range of both securities savings plans and funds on offer
was further expanded. The most important product by far in the banking seg-
ment was Tagesgeld PLUS, introduced in November 2006 and already being
used by more than 66,840 customers by the end of the year. In addition, currency
investment accounts and instalment loans with flexible terms were introduced.

Strategic alignment

comdirect bank has once again set much higher goals for itself for the next three
years: by the end of 2009, the aim is to increase the customer base to more than
1.3 million and the number of current accounts by around 200,000. We want to
win more than a half a million customers with the new Tagesgeld PLUS product.
For more and more sophisticated private investors, comdirect with its superior
product range will be the preferred direct bank.

ASSET MANAGEMENT SEGMENT

In 2006 Asset Management was abie to raise the assets it manages to €112bn
as a rasult of the positive developments on the capital markets and improved
preduct performance. Despite a propensity for risk that remains low amang our
domestic customers, we increased the percentage of higher margin products in
our overall business and hence further improved operating profitability.

Asset Management’s operating profit improved from €120m to €139m.
A negative effect on profit came from a further increase in expenses arising from
the annual recalculation of employee profit-sharing schemes at Jupiter. The
operating return on equity was 24.5% and the cost/income ratio rose slightly to
81.0%.

This business will concentrate more heavily on the core markets and skills of
cominvest in future. We are exploring strategic options in international asset
managemant. The real-estate asset-management eperation Commerz Grundbesitz
Group has already been shifted to Commercial Real Estate as part of the move
to merge all group real-estate activities at the beginning of 2007,

German Asset Management department

German Asset Management groups together the asset-management activities
for retail and institutional customers in German-speaking countries. In addition
to cominvest Asset Management GmbH, cominvest Asset Management S.A, and
cominvest Asset Management Ltd., it includes private asset management,
Minchner Kapitalanlage AG {MK), MK Luxinvest S.A. and the European Bank for
Fund Services GmbH {ebase).

Asset Management

2006
Equity tied up (Em) 567
Operating return
on equity 24.5%

Cost/income ratio in
operating business  81.0%




A new growth strategy for cominvest

The goal of the Alpha growth programme launched in 2006 is to increase
the assets managed by cominvest from €52bn as of the end of 2005 to €100bn
by 2011.

The implementation of this programme has already led to a significant
increase in assets under management in 2006 by 12% to €58bn; the targets for
the first year were thus met. Overall, cominvest generated net new money of
over €2.5bn and is once again on a growth course. Developments in the institu-
tional business were particularly satisfying, and a large number of renowned
advisory and discretionary clients were acquired. In the private client business,
cominvest increased gross sales but could not fully compensate for the con-
siderably higher outflow of funds over the last few years.

Clear outperformance

Of particular note is the excellent performance in portfolio management, which
outperformed the benchmark across all asset categories by more than 1%, More
than 70% of the funds for retail and institutional customers were above their
respective benchmarks. In addition, cominvest received numerous awards for
its products in 2006: for example Adireth was rated the best tax-optimized
bond fund by Finanztest magazine. The firm also received 14 prizes for its retail
funds at the Euro Funds Awards, and was awarded the title "Best Improver of the
Year” for its great increases in product guality.

Consistent reduction in complexity

With the introduction of the cominvest brand for both retail and institutional
customers, the company has had a uniform market presence since autumn 2006.
Measures undertaken in the back office represented another focus for reducing
complexity. Of particular note is the optimization of fund administration that is
already underway through standardizing processing systems and consolidating
sites. Over the course of this systems standardization, the MK investment
company acquired in 2006 will be integrated into cominvest’s new back-office
platform.

International Asset Management department

Jupiter Group continues on course for growth

Qur English unit the Jupiter Group was able to once again increase growth of
assets under management in 2006, reporting inflows of €7bn — higher even than
the very good previous year. The retail funds again contributed the most to
growth by far. However, growth was distributed across almost all of the activi-
ties of this premium provider. Success was particularly visible in hedge funds,
in products for continental European distribution and in asset management for
private clients.

Jupiter was recognized for its excellent products with numerous prizes and
awards. For the third time in a row, the company was named "Global Group of
the Year” by Investment Week magazine, making it the only company until now
to achieve this feat.




CCR group once again improves profitability

Qur French subsidiary Caisse Centrale de Réescompte also increased its assets
under management. The largest contribution was made by equity funds man-
aged using the value method and by total return funds.

The business with index-oriented money market funds was adversely
affected last year by falling credit spreads. Nevertheless, the CCR group was
once again able to close the financial year on a good note as a result of the
considerable expansion of innovative leveraged money-market funds and the
positive results from the absolute return products.

Real Estate department

The Commerz Grundbesitz Group has added the promising asset category of
REITs to its business activities: in March 2006, we successfully brought our in-
house French REIT CeGeREAL to the Paris stock exchange, thus becoming the
first German real-estate company to issue a REIT.

hausinvest europa: a market leader

The hausinvest europa fund managed by Commerz Grundbesitz-Investment-
gesellschaft {CGl} is one of the group’s open-ended property funds. This fund,
which was created in 1972, is the largest open-ended property fund in Europe
and had total assets of €8.18bn at the end of 2006. More than 300,000 investors
currently hold units in this fund.

hausinvest global moves into Japan

CGI also manages hausinvest global, which invests worldwide. This fund has
demonstrated our innovative strength on more than one occasion. hauslnvest
global was the first German fund to invest in Canada, Turkey and Sweden, ail
considered markets of the future. By purchasing a shopping centre in Tokyo at
the end of 2006, the fund is now continuing its success story and is considered
a pioneer in the up-and-coming real-estate markets in Asia.

Special real-estate funds continue on growth course

Commerz Grundbesitz expanded its business volume of special real-estate funds
for institutional investors in 2006. The company now manages six funds for insti-
tutional investors.

Group companies and equity holdings in the Asset Management segment

Commerz Grundbesitz- cominvest European Bank for Fund rl:aisse Centrale de

gesellschaft mbH Assat Management GmbH Services GmbH (ebase) ' 1 Réescompte, S.A.

Wiesbaden 100.0% | | Frankfurt am Main 100.0%2! | | Haar near Munich 100.0%2) | Paris 99.3%2
o P ————— R = e oo

Capital Investment Trust cominvest | | cominvest Commerzbank Asset

Corporation Asset Management Ltd. Asset Management S.A. { . [Management Asia Ltd.

Taipei 24.0%1" | Dublin 100.0%2 | Luxembourg 100.0%2 ' ' Singapore 100.0%2
- - __ — [ | — B
r —_— - — = e | - - - _ m_——— T e e T -
‘ Commaearzbank Europe Commerz International Capital (Jupiter International Miinchner Kapitalanlage
» {Ireland) ' | Management (Japan) Ltd. Group plc . ‘ hktiengeselischaft

Dublin 76.0%'3| Tokyo 100.0%2} | London 100.0%2 ' Munich 25.5%2t
L _ e o I

1} The Parent Bank holds some of the interest indirectly; 2) the Parent Bank holds the interest indirectly.
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"Qur inttiative UnternehmerPerspektiven really demonstrates our

)

claim tJ be the best bank for the Mittelstand” -

MichaellJ. Huvers is project leader for this initiative, which was

launched at the beginning of 2006 by Corporate Banking.

"Like a ?eismqgraph, the UnternehmerPerspektiven {perspectives for

entrepr éneurs) track whatever concerns the Mittelstand today. The
\
initiati é‘ has created a network for discussing concerns and exchanging

politic

ideas. ;cope for action is discussed with representatives of business,
and trade associations, and we follow up on any steps that

to all the issues that concern them most”
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need ti be taken This is where Mittelstand companies find answers
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Mittelstand

2006

Equity tied up (€ m} 3,0037

QOperating return

onequity __ 272%

Cosf/income ratio in
