
Corporate
governanCe report

2010



Contents

Preface by the Chairman of the Managing Board 3

1.  Mandatory Information in the Corporate Governance Report 4

1.1.	BAWAG	P.S.K.’s	Code	of	Corporate	Governance	 4

1.2.	Corporate	Governance	Structure	 4

2.	 Managing Board 5

2.1.	 Composition	 5

	 2.1.1.	 Managing	Board	Members	 5

	 2.1.2.	 Allocation	of	Responsibilities	in	the	Managing	Board	 7

	 2.1.3.	 Supervisory	Board	Mandates	and	Comparable	Functions	 8

	 2.1.4.	 Managing	Board	Committees	 9

3.  Supervisory Board 10

3.1.	 Composition	of	the	Supervisory	Board	 10

	 3.1.1.	 Supervisory	Board	Members	 10

	 3.1.2.	 Independence	of	Supervisory	Board	Members	 11

	 3.1.3.	 Independent	Members	at	Companies	with	Shares	in	Free	Float	 12

	 3.1.4.	 Supervisory	Board	Mandates	and	Comparable	Functions	 12

	 3.1.5.	 Supervisory	Board	Activity	Report	 13

	 3.1.6.	 Supervisory	Board	Committees	 13

	 3.1.7.	 Presence	of	Supervisory	Board	Members	at	Meetings	 19

	 3.1.8.	 Contracts	Requiring	Approval	 19

4.  Information about the Remuneration of the Managing Board 
  and Supervisory Board 20

5.  Measures Taken to Promote Women in the Managing Board, 
  in the Supervisory Board and in Management Positions 21

6.  Report about the External Evaluation 22

7.  Contact Information for Questions about the Report and Its Contents 24



33

prefaCe by the Chairman of the managing board

Dear	Ladies	and	Gentlemen,

BAWAG	P.S.K.	published	its	first	Corporate	Governance	Report	last	year.	

As	our	Bank	continues	to	lay	particular	importance	on	corporate	govern-

ance,	we	are	publishing	our	second	report	this	year.

In	2006,	BAWAG	P.S.K.	made	a	voluntary	commitment	to	apply	the	

Austrian	Code	of	Corporate	Governance.	Because	the	code	is	mainly	

geared	towards	listed	companies,	the	provisions	pertaining	to	a	stock	

exchange	listing	are	not	applicable.	This	voluntary	self-regulatory	

measure	is	intended	to	further	strengthen	the	confidence	of	the	Bank’s	

customers	and	its	employees.

In	addition,	compliance	with	the	code	is	verified	in	an	external	evalua-

tion	performed	by	Deloitte	Audit	Wirtschaftsprüfungs	GmbH	and	by	

Fellner,	Wratzfeld	&	Partner	Rechtsanwälte	GmbH	(for	the	questions	regarding	the	auditor).	The	evaluation	is	

performed	using	the	questionnaire	prepared	by	the	Austrian	Working	Group	for	Corporate	Governance.	As	in	

previous	years,	all	rules	were		observed	in	financial	year	2010	to	the	extent	that	they	were	included	in	BAWAG	

P.S.K.’s	formal	obligation,	with	individual	exceptions	due	to	the	Bank’s	closed	shareholder	structure.

This	Corporate	Governance	Report	was	prepared	in	accordance	with	Annex	2	of	the	Austrian	Code	of	Corporate	

Governance,	which	lists	the	information	which	is	legally	required	in	the	Corporate	Governance	Report	and	

information	required	by	the	code’s	C	rules	(rules	that	should	be	complied	with;	deviations	from	these	rules	

must	be	explained	and	justified).	The	version	of	the	Austrian	Code	of	Corporate	Governance	that	was	pub-

lished	in	January	2010	was	also	incorporated	into	BAWAG	P.S.K.’s	Code	of	Corporate	Governance.	In	section	

5	of	this	report,	you	will	find	information	for	the	first	time	about	the	measures	taken	to	promote	women	in	the	

Managing	Board,	in	the	Supervisory	Board	and	in	management	positions.

I	would	like	to	take	this	opportunity	to	thank	everyone	who	helped	to	prepare	this	report,	and	I	hope	to	receive	

your	continued	support	in	the	future.

	 Sincerely,	

	 Byron	Haynes� 	m.p.

prefaCe by the Chairman of the managing board
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1. mandatory information in the Corporate governanCe report

1.1. baWag p.s.K.’s Code of Corporate governance
Although	BAWAG	P.S.K.	shares	are	not	listed	on	the	stock	exchange,	the	Bank’s	Managing	Board	and	Super-

visory	Board	have	decided	to	adopt	and	adhere	to	the	rules	contained	in	the	Austrian	Code	of	Corporate	

Governance.	The	version	of	the	Austrian	Code	of	Corporate	Governance	that	was	published	in	January	2010	

was	incorporated	into	BAWAG	P.S.K.’s	Code	of	Corporate	Governance.

BAWAG	P.S.K.’s	declaration	of	commitment	can	be	viewed	on	the	Bank’s	web	site	(www.bawagpsk.com)	under	

“Our	bank”.	Here	you	will	also	find	all	deviations	from	the	Austrian	Code	of	Corporate	Governance	(can	be	

viewed	on	the	web	site	www.corporate-governance.at)	along	with	explanations	as	to	why	these	deviations	

occurred.

1.2. Corporate governance structure
The	Corporate	Governance	Structure	at	BAWAG	P.S.K.	is	as	follows:

Credit Approval 
 Committee

Shareholders’ Meeting

Supervisory Board

Managing Board

Strategic Asset 
 Liability Committee

Enterprise  
Risk Meeting

Legal and Compliance 
Committee

Tactical Asset  
Liability Committee

Credit Policy 
 Committee

Credit
Committee

Audit 
Committee

Related Parties 
Committee

Nomination
Committee

Remuneration 
Committee

mandatory information in the Corporate governanCe report
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Managing Board

2. managing board

2.1. Composition

2.1.1. managing board members

The	Managing	Board	consisted	of	six	members	at	the	end	of	2010.

As	of	31	December	2010,	the	Bank’s	Managing	Board	was	composed	of	the	following	individuals:

C	16

Wolfgang	KLEIN
Retail	Banking	&	Small	Business

Stephan	KOREN
Chief	Risk	Officer

Christoph	RANINGER
Corporates	and	Financial	Markets

Andreas	ARNDT
Chief	Financial	Officer

Sanjay	SHARMA
Chief	Operating	Officer

Byron	HAyNES
Chief	Executive	Officer
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Managing Board

Byron	Haynes	remains	the	Chairman	of	the	Managing	Board,	and	Stephan	Koren	is	Deputy	Chairman	of	the	

Board.	Effective	1	January	2010,	Sanjay	Sharma	took	over	the	function	of	the	Chief	Operating	Officer.	In	May	

2010,	Carsten	Samusch’s	contract	expired	and	was	not	renewed	at	his	own	request.	In	the	same	month,	

Christoph	Raninger	joined	the	Bank	and	initially	assumed	responsibility	for	the	Financial	Markets	unit.	In	

September	2010,	he	also	took	over	responsibility	for	Austrian	commercial	banking	from	Regina	Prehofer,	who	

left	the	Bank	at	the	end	of	August	2010.	Andreas	Arndt	was	brought	on	board	as	the	Bank’s	Chief	Financial	

Officer	effective	1	October	2010.	On	1	November	2010	Wolfgang	Klein	took	charge	of	Retail	Banking	and	

Small	Business.

MANAGING BOARD of BAWAG P.S.K. as at 31.12.2010

Name Function Year of birth
Date of first  
appointment

End of current  
tenure

Byron HAYNES Chairperson 1966 01.08.08 16.09.12
Stephan KOREN Deputy Chairperson 1957 01.10.05 30.11.11
Andreas ARNDT Member 1958 01.10.10 01.10.14
Wolfgang KLEIN Member 1964 01.11.10 01.11.14
Christoph RANINGER Member 1972 17.05.10 17.05.13
Sanjay SHARMA Member 1966 01.01.10 01.01.13

The	following	Managing	Board	members	left	the	Company	in	2010:

Members who left the Managing Board in 2010
Name Function End of tenure
Carsten SAMUSCH Member 14.05.10
Regina PREHOFER Member 30.08.10
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Managing Board

2.1.2. allocation of responsibilities in the managing board

As	of	the	end	of	December	2010,	duties	were	allocated	as	follows	in	the	Managing	Board:

Byron HAYNES Stephan KOREN
Chief Executive Officer Chief Risk Officer

Corporate Office Corporate & Institutional Risk
Communications & Sponsoring Credit Risk Retail & SME
Human Resources Market Risk
Strategy & Economics Risk Reporting
International Corporates Legal

Andreas ARNDT Wolfgang KLEIN
Chief Financial Officer Retail Banking & Small Business

Controlling & ALM Retail Banking & Small Business
Accounting Marketing 
Participations and M&A

Christoph RANINGER Sanjay SHARMA
Corporate and Financial Markets  Chief Operating Officer

Corporates & Market Sales Payments
Corporates & Market Solutions Information Technology
Corporates & Markets Business Development Operations
Financial Markets Trading & Investments Procurement, Real Estate & Facility Management

Customer Service Center

Managing Board
Compliance

Internal Audit

C	16
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Managing Board

2.1.3. supervisory board mandates and Comparable functions

The	following	describes	the	Supervisory	Board	mandates	and	comparable	functions	of	Managing	Board	

members	at	companies	outside	the	Group.	Members	not	listed	in	the	following	do	not	have	any	functions	at	

companies	outside	the	Group.

Stephan KOREN
Name of the company Function

Austria Wirtschaftsservice Gesellschaft  
mit beschränkter Haftung

Supervisory Board chairperson 

Omnimedia Werbegesellschaft m.b.H. Supervisory Board chairperson
Österreichische Kontrollbank AG Supervisory Board member
Österreichische Industrieholding AG Supervisory Board member
Wiener Stadtwerke Holding AG Supervisory Board member
Bausparkasse Wüstenrot AG Supervisory Board member
BWA Beteiligungs- und Verwaltungs-Aktiengesellschaft Supervisory Board member

Stephan	Koren	had	more	than	four	Supervisory	Board	mandates	at	companies	outside	the	Group	in	2010.	

However,	his	functions	at	Bausparkasse	Wüstenrot	AG	and	BWA	Beteiligungs	und	Verwaltungs-Aktiengesell-

schaft	were	both	related	to	the	Wüstenrot	group.

Christoph RANINGER
Name of the company Function
Oesterreichische Clearingbank AG Supervisory Board member
Wiener Börse AG Supervisory Board member
CEESEG Aktiengesellschaft Supervisory Board member

C	16
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Managing Board

2.1.4. managing board Committees

The	rules	of	procedure	of	the	Managing	Board	define	the	responsibilities	and	tasks	of	this	board.	According		

to	these	rules	of	procedure,	the	Managing	Board	has	the	right	to	form	committees	and	to	issue	statutes	for	

these	committees.	The	following	executive	committees	have	been	formed:	

	4	 	the	Enterprise	Risk	Meeting	for	managing	risk	for	the	entire	Bank,

	4	 	the	Credit	Policy	Committee,	which	focuses	on	credit	guidelines	and	strategies,

	4	 	the	Credit	Approval	Committee,	which	decides	on	financing	agreements	above	a	certain	amount,

	4	 	the	Strategic	Asset	Liability	Committee,	which	deals	with	strategic	capital	and	liquidity	planning	issues,

	4	 	the	Tactical	Asset	Liability	Committee,	and

	4	 	the	Legal	&	Compliance	Committee,	which	deals	with	the	effects	of	new	or	relevant	legal	provisions.

The	Bank	also	established	a	series	of	additional	non-executive	committees.	These	include:

	4	 	the	Exposure	Review	Committee,	which	was	set	up	in	2009	for	the	ongoing	analysis	of	certain	credit	

exposures,

	4	 	the	Capital	Management	Meeting,	which	monitors	the	development	of	the	regulatory	capital	ratios	and	the	

changes	in	the	risk-weighted	assets,

	4	 	the	Capital	Expenditure	Committee,	which	decides	on	investments	above	a	certain	amount,

	4	 	the	Quarterly	Review	Committee,	in	which	customers	with	liabilities	exceeding	a	certain	level	are	reported	

on,	and

	4	 	the	Small	Business	Credit	Steering	Committee	and	the	Retail	Credit	Steering	Committee,	which	decide	on	

underwriting	guidelines	and	the	further	development	of	and	changes	to	the	risk	cockpit.
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3. supervisory board

3.1. Composition of the supervisory board

3.1.1. supervisory board members

As	of	31	December	2010,	the	following	individuals	were	members	of	BAWAG	P.S.K.’s	Supervisory	Board:

SUPERVISORY BOARD of BAWAG P.S.K. as at 31.12.2010

Name Function Year of birth
Date of  

first appointment
End of current 

tenure

Cees MAAS 
 

Member  
Chairperson 

1947 
 

since 15.10.09,
Supervisory Board 

 member since 27.07.09

Shareholders’  
meeting 2011* 

Pieter KORTEWEG 
 

Member  
Deputy Chairperson 

1941 
 

since 15.12.09,  
Supervisory Board  

member since 27.08.07

Shareholders’  
meeting 2011* 

Rudolf JETTMAR Member 1947 15.05.07 Shareholders’  
meeting 2011*

Marius J.L.  
JONKHART

Member 1950 18.07.07 Shareholders’  
meeting 2011*

Ronald E. KOLKA Member 1960 06.08.10 Shareholders’  
meeting 2011*

Keith TIETJEN Member 1971 05.10.10 Shareholders’  
meeting 2011*

Ingrid STREIBEL-
ZARFL

delegated by the Works 
Council

1959 01.10.05 

Brigitte JAKUBOVITS delegated by the Works 
Council

1957 01.10.05 

Beatrix PRÖLL delegated by the Works 
Council

1958 01.10.05 

Beate SCHAFFER 
 
 

State Commissioner 
 
 

1959 
 
 

since 01.08.09,  
Deputy State  

Commissioner from 
01.03.07 to 31.07.09

Markus CHMELIK Deputy State  
Commissioner

1973 01.03.10 

*	 Until	the	end	of	the	shareholders’	meeting	deciding	on	the	2010	annual	financial	statements.

C	58
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The	following	Supervisory	Board	member	stepped	down	from	his	function	in	2010:

Members who left the Supervisory Board in 2010
Name Function End of tenure
Scott PARKER Member 30.06.10

Scott	Parker	withdrew	as	a	member	of	the	Bank’s	Supervisory	Board	on	30	June	2010	in	order	to	pursue	a	

different	career	path.

The	Supervisory	Board	was	expanded	with	the	appointment	of	Ronald	E.	Kolka	on	6	August	2010	and	

Keith	Tietjen	on	5	October	2010	to	comprise	six	equity	holder	representatives.

3.1.2. independence of supervisory board members

According	to	Annex	1	of	the	Austrian	Code	of	Corporate	Governance,	“Guidelines	for	Independence”,	a	

member	of	the	Supervisory	Board	shall	be	deemed	as	independent	if	said	member	does	not	have	any	business	

or	personal	relations	with	the	Company	or	its	Managing	Board	that	constitute	a	material	conflict	of	interests	

and	are	therefore	suited	to	influence	the	behaviour	of	the	member.	The	Supervisory	Board	shall	also	follow	the	

guidelines	below	when	defining	the	criteria	for	the	assessment	of	the	independence	of	a	member	of	the	

Supervisory	Board:

	4	 	The	Supervisory	Board	member	shall	not	have	served	as	a	member	of	the	Managing	Board	or	as	a	manage-

ment-level	staff	of	the	Company	or	one	of	its	subsidiaries	in	the	past	five	years.

	4	 	The	Supervisory	Board	member	shall	not	maintain	or	have	maintained	in	the	past	year	any	business	

	relations	with	the	Company	or	one	of	its	subsidiaries	to	an	extent	of	significance	for	the	member	of	the	

Supervisory	Board.	This	shall	also	apply	to	relationships	with	companies	in	which	a	member	of	the	Super-

visory	Board	has	a	considerable	economic	interest,	but	not	for	exercising	functions	in	the	bodies	of	the	

Group.	The	approval	of	individual	transactions	by	the	Supervisory	Board	pursuant	to	L	rule	48	does	not	

automatically	mean	the	person	is	qualified	as	not	independent.

	4	 	The	Supervisory	Board	member	shall	not	have	acted	as	auditor	of	the	Company	or	have	owned	a	share	in	

the	auditing	company	or	have	worked	there	as	an	employee	in	the	past	three	years.	

	4	 	The	Supervisory	Board	member	shall	not	be	a	member	of	the	managing	board	of	another	company	in	which	

a	member	of	the	Managing	Board	of	the	Company	is	a	supervisory	board	member.

	4	 	A	Supervisory	Board	member	may	not	remain	on	the	Supervisory	Board	for	more	than	15	years.	This	shall	

not	apply	to	Supervisory	Board	members	who	are	shareholders	with	a	direct	investment	in	the	Company	or	

who	represent	the	interests	of	such	a	shareholder.

	4	 	The	Supervisory	Board	member	shall	not	be	a	close	relative	(direct	offspring,	spouse,	life	partner,	parent,	

uncle,	aunt,	sister,	niece,	nephew)	of	a	member	of	the	Managing	Board	or	of	persons	who	hold	one	of	the	

aforementioned	positions.

C	53
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According	to	their	own	accounts,	the	following	members	are	regarded	as	independent:

Independence of Supervisory Board members
Name Independent
Cees MAAS YES
Pieter KORTEWEG YES
Rudolf JETTMAR NO
Marius JONKHART YES
Ronald E. KOLKA NO
Keith TIETJEN YES

3.1.3. independent members at Companies with shares in free float

Since	none	of	BAWAG	P.S.K.’s	shares	are	in	free	float,	this	rule	does	not	apply.

3.1.4. supervisory board mandates and Comparable functions

The	following	describes	the	Supervisory	Board	mandates	and	comparable	functions	of	Supervisory	Board	

members	at	listed	companies	in	Austria	and	abroad.	Members	not	listed	in	the	following	do	not	have	any	

functions	at	listed	companies.

Cees MAAS
Name of the listed company Function
Aozora Bank, Ltd. Non-executive director

Marius JONKHART
Name of the listed company Function
AerCap Holdings NV Non-executive director
Aozora Bank, Ltd. Non-executive director

Pieter KORTEWEG
Name of the listed company Function
AerCap Holdings NV Non-executive director and chairperson

C	53
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3.1.5. supervisory board activity report

The	Supervisory	Board	held	seven	meetings	in	2010.

The	development	of	the	Bank’s	business	and	its	capital	was	discussed	at	each	meeting.	In	addition,	reports	

were	given	on	an	ongoing	basis	about	the	Bank’s	market	position,	about	relevant	legal	issues	and	about	

personnel	and	Managing	Board	matters.	The	focuses	of	the	individual	meetings	included	the	discussion		

of	key	subsidiaries	of	BAWAG	P.S.K.,	the	new	sales	strategy	and	the	intensification	of	cooperation	with	

Öster	reichische	Post	AG,	the	efficiency	boosting	programme	and	the	European	Commission’s	procedure	for	

	approving	the	acceptance	of	participation	capital	from	the	Republic	of	Austria.	Another	key	topic	was	the	

effect	that	regulatory	changes	such	as	Basel	III	will	have	on	the	Bank.	In	March	2010	the	discussions	

	focused	on	the	results	for	the	2009	financial	year.

Additional	reports	and	presentations	dealt	with	the	management	letter	and	the	approval	of	the	incorporation		

of	amendments	to	the	general	Austrian	Code	of	Corporate	Governance	into	the	Bank’s	own	code.	The	rules	of	

procedure	for	the	Managing	Board	and	Supervisory	Board	were	also	revised	and	amended.

Once	a	year,	the	Supervisory	Board	discusses	its	own	efficiency	and	potential	measures	for	improvement	of	

discussions	and	procedures.

3.1.6. supervisory board Committees

The	Supervisory	Board	has	set	up	the	following	committees:

	4	 	Audit	Committee

	4	 	Credit	Committee

	4	 	Related	Parties	Special	Audit	Committee

	4	 	Nomination	Committee

	4	 	Remuneration	Committee

The	following	section	describes	the	composition	and	the	activities	of	the	individual	committees.
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3.1.6.1. Audit Committee

3.1.6.1.1.	Composition	

This	committee	is	made	up	of	the	following	individuals:

Audit Committee Function
Marius JONKHART Chairperson
Ronald E. KOLKA Deputy Chairperson
Rudolf JETTMAR Member
Cees MAAS Member
Ingrid STREIBEL-ZARFL delegated by the Works Council
Brigitte JAKUBOVITS delegated by the Works Council

3.1.6.1.2.	Decision-Making	Powers	

The	most	important	functions	of	the	Audit	Committee	are	the	evaluation	of	and	preparations	for	the	official	

approval	of	the	annual	financial	statements	(consolidated	financial	statements)	of	BAWAG	P.S.K.,	the	proposal	

for	the	appropriation	of	profits,	the	management	report,	and	the	corporate	governance	report	as	well	as	the	

evaluation	of	the	effectiveness	of	the	Bank’s	internal	control	system.	The	committee	is	also	responsible	for	

ensuring	compliance	with	the	official	public	disclosure	requirements.	The	Audit	Committee’s	evaluation	of	the	

internal	control	system	includes	the	risk	management	system,	and	the	committee	is	responsible	for	recom-

mending	a	financial	auditor	for	the	Bank’s	financial	statements.	The	audit	programme,	the	annual	audit	

schedule	and	reports	on	the	activities	of	the	Internal	Audit	division	are	all	submitted	to	the	Audit	Committee.

3.1.6.1.3.	Activity	Report	2010	

The	Audit	Committee	held	six	meetings	in	2010.

The	meetings	in	February	and	March	focused	on	reviewing	the	Bank’s	annual	financial	statements	and	the	

Corporate	Governance	Report	for	2009.	In	July,	the	committee	discussed	the	recommendation	for	the	

	appointment	of	the	auditor,	among	other	things.	A	quarterly	report	from	Internal	Audit	and	the	Compliance	

department	was	presented.	The	annual	audit	plans	for	Internal	Audit	and	the	Compliance	department	were	

presented	and	approved.

Reports	on	audits	and	enquiries	by	the	regulatory	authorities	were	also	provided	on	a	regular	basis.	The	risk	

report	for	the	Bank,	which	includes	the	calculation	of	the	Bank’s	risk-bearing	capacity	and	reports	on	corpo-

rate,	retail	and	market	risk,	was	a	regular	item	on	the	Audit	Committee’s	agenda.

The	auditors	were	present	at	all	of	the	meetings	and	were	involved	in	the	discussions.	Outside	of	the	

	meetings,	the	members	of	the	Audit	Committee	also	held	discussions	with	relevant	division	managers.

C	39

C	34

C	39



SuperviSory Board

15

3.1.6.2. Credit Committee

3.1.6.2.1.	Composition	

This	committee	has	the	following	members:

Credit Committee Function
Cees MAAS Chairperson
Marius J.L. JONKHART Member
Rudolf JETTMAR Member
Keith TIETJEN Member
Ingrid STREIBEL-ZARFL delegated by the Works Council
Beatrix PRÖLL delegated by the Works Council

3.1.6.2.2.	Decision-Making	Powers	

The	Credit	Committee	is	responsible	for	the	approval	of	loans	and	other	forms	of	financing	and	credit	

	(especially	but	not	limited	to	credit	derivatives	and	securitised	assets)	to	individual	borrowers	or	groups	of	

associated	customers	in	the	case	of	exposures	that	equal	10	per	cent	or	more	of	the	Bank’s	eligible	own	

funds.	A	report	is	submitted	to	the	Supervisory	Board	at	least	once	a	year	about	the	major	investments	that	

are	approved.

The	Credit	Committee	is	also	responsible	for	making	decisions	regarding	transactions	with	management	and	

related	parties,	with	the	exception	of	approving	legal	transactions	with	Managing	Board	and	Supervisory	Board	

members.	The	approval	for	certain	legal	transactions	or	types	of	legal	transactions	can	be	granted	in	advance	

for	a	period	of	one	year.	A	report	about	each	of	these	legal	transactions	and	each	of	these	loans	and	advances	

must	be	made	to	the	Supervisory	Board	at	least	once	a	year.

The	Credit	Committee	is	also	responsible	for	approving	material	credit	policies	(e.g.	new	business	segments)	

and	advising	the	Managing	Board	on	basic	credit	risk	policy	issues	according	to	an	arrangement	made	with	

the	board.

3.1.6.2.3.	Activity	Report	2010	

The	Credit	Committee	held	six	meetings	in	2010,	and	a	number	of	decisions	were	made	in	circular	

	resolutions.

In	addition	to	decisions	about	loan	applications,	the	Credit	Committee	also	dealt	with	general	credit	risk	

topics.	A	focus	in	February	was	the	guidelines	for	the	International	Business	unit.	The	results	of	a	study	on	

risk	returns	were	presented	in	May.	Reports	on	the	Bank’s	most	important	equity	holdings	were	presented	in	

July.

C	39
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3.1.6.3.  Related Parties Special Audit Committee

3.1.6.3.1.	Composition	

The	following	individuals	are	members	of	this	committee:

Related Parties Special Audit Committee Function
Marius JONKHART Chairperson
Cees MAAS Deputy Chairperson
Pieter KORTEWEG Member
Rudolf JETTMAR Member
Ingrid STREIBEL-ZARFL delegated by the Works Council
Brigitte JAKUBOVITS delegated by the Works Council

3.1.6.3.2.	Decision-Making	Powers	

The	Related	Parties	Special	Audit	Committee	reviews	all	financings	and	transactions	above	a	certain	amount	

involving	companies	related	to	shareholders.	The	Related	Parties	Special	Audit	Committee	is	intended	to	

ensure	transparency	in	all	transactions	involving	the	Bank’s	shareholders.

3.1.6.3.3.	Activity	Report	2010	

In	2010	there	were	no	meetings	of	the	Related	Parties	Special	Audit	Committee,	and	no	circular	resolutions	

were	passed.

C	39
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3.1.6.4. Nomination Committee

3.1.6.4.1.	Composition	

This	committee	has	the	following	members:

Nomination Committee Function
Cees MAAS Chairperson
Ronald E. KOLKA Deputy Chairperson
Pieter KORTEWEG Member
Ingrid STREIBEL-ZARFL delegated by the Works Council
Brigitte JAKUBOVITS delegated by the Works Council

3.1.6.4.2.	Decision-Making	Powers	

The	Nomination	Committee	deals	with	Managing	Board	succession	planning,	selecting	suitable	candidates	for	

Managing	Board	posts	and	preparations	for	the	appointment	of	new	Managing	Board	members.

3.1.6.4.3.	Activity	Report	2010	

The	Nomination	Committee	held	four	meetings	in	2010,	and	a	number	of	decisions	were	made	in	circular	

resolutions.

The	most	important	topics	of	discussion	were	the	Supervisory	Board	mandates	of	the	Managing	Board	

	members	and	succession	planning.	Further,	recommendations	on	the	appointment	of	Managing	Board	

	members	were	submitted	to	the	Supervisory	Board.

C	39
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3.1.6.5. Remuneration Committee

3.1.6.5.1.	Composition	

The	following	individuals	are	members	of	this	committee:

Remuneration Committee Function
Cees MAAS Chairperson
Pieter KORTEWEG Deputy Chairperson
Keith TIETJEN Member

3.1.6.5.2.	Decision-Making	Powers	

The	Remuneration	Committee	deals	with	relationships	between	the	Bank	and	the	members	of	the	Managing	

Board.	For	example,	it	decides	the	performance	targets	for	the	Managing	Board	and	also	the	remuneration	

paid	to	and	contracts	signed	with	the	members	of	the	Managing	Board.	The	Remuneration	Committee	is	also	

responsible	for	approving	affiliated	party	transactions	with	members	of	the	Supervisory	Board	and	Managing	

Board.

3.1.6.5.3.	Activity	Report	2010	

The	Remuneration	Committee	held	five	meetings	in	2010,	at	which	it	discussed	the	compensation,	objectives	

and	contracts	of	the	Managing	Board	members.	The	new	remuneration	regulations	(CRD	III)	were	also	

	discussed.

C	39
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3.1.7. presence of supervisory board members at meetings

The	Chairman	of	the	Supervisory	Board,	Cees	Maas,	was	present	in	person	at	all	Supervisory	Board	meetings.

Another	Supervisory	Board	member	was	present	at	all	Supervisory	Board	meetings	and	at	all	meetings	of	

committees	of	which	he	is	a	member.	All	other	Supervisory	Board	members	were	present	at	more	than	three	

quarters	of	the	meetings.

The	state	commissioner	or	her	deputy	were	present	in	person	at	all	Supervisory	Board	meetings	and	

	committee	meetings.

3.1.8. Contracts requiring approval

According	to	the	declaration	of	commitment,	the	information	indicated	is	not	included	in	the	annual	report	

because	this	information	is	delivered	to	the	owner	through	the	Supervisory	Board.

C	58
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4.  information about the remuneration of the managing board 
and supervisory board

At	the	meeting	in	October	2009,	the	Supervisory	Board	decided	to	follow	the	recommendation	of	the	

	Managing	Board	and	to	publish	only	the	aggregate	figures	for	the	remuneration	paid	to	the	Supervisory	Board	

and	Managing	Board.	

Expenses	for	remuneration	paid	to	active	members	of	the	Managing	Board	during	the	financial	year	came	to	

EUR	9,358	thousand.

The	remuneration	scheme	for	Supervisory	Board	members	approved	at	the	Annual	General	Meeting	stipulates	

that	the	Chairman	of	the	Supervisory	Board	shall	receive	EUR	60,000	per	calendar	year,	the	Deputy	Chairman	

shall	receive	EUR	40,000	per	calendar	year	and	the	members	of	the	Supervisory	Board	selected	at	the	Annual	

General	Meeting	shall	each	receive	EUR	30,000	per	calendar	year.	The	Chairmen	of	the	Credit	and	Audit	

Committees	each	receive	EUR	20,000	and	all	other	members	of	the	Credit	and	Audit	Committees	each	

receive	EUR	10,000.	(These	additional	remuneration	rules	do	not	apply	for	the	Chairman	of	the	Supervisory	

Board.)	Remuneration	of	members	of	the	Supervisory	Board	came	to	EUR	253	thousand.

BAWAG	P.S.K.	does	not	have	a	stock	option	plan.	It	has	a	long-term	remuneration	plan.

The	principles	applied	at	BAWAG	P.S.K.,	in	particular	the	criteria	for	profit	sharing,	are	not	disclosed	to	the	

public.

The	ratio	of	fixed	to	variable	components	of	the	total	remuneration	of	the	Managing	Board	is	not	disclosed	to	

the	public.

Six	members	of	the	Managing	Board	had	a	post-employment	benefit	arrangement	as	of	31	December	2010.	

Provisions	were	formed	on	the	balance	sheet	for	direct	benefit	obligations.	The	pension	claims	of	Managing	

Board	members	were	shifted	to	a	pension	fund	for	the	most	part.

The	principles	of	the	Company	pension	scheme	applied	for	the	Managing	Board	at	BAWAG	P.S.K.	and	its	

requirements	are	not	disclosed	to	the	public.

The	principles	for	entitlements	and	claims	by	the	Managing	Board	in	the	case	of	the	termination	of	a	post	are	

not	disclosed	to	the	public.

BAWAG	P.S.K.	has	D&O	insurance.

C	30	
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5.  measures taKen to promote Women in the managing board, 
in the supervisory board and in management positions

BAWAG	P.S.K.	has	already	implemented	some	initiatives	and	measures	in	past	years	aimed	at	increasing	the	

number	of	women	in	management	positions.	

BAWAG	P.S.K.’s	Women’s	Initiative	was	launched	in	May	2009.	The	goal	of	this	initiative	is	to	create	a	

working	environment	in	which	especially	female	employees	can	achieve	success.	Key	focuses	in	this	are	the	

harmonisation	of	salaries	and	training	opportunities,	as	well	as	women’s	promotions	to	key,	specialist	and	

management	positions.

Female	managers	and	staff	have	now	established	a	Women’s	Network	to	develop	concrete	measures	for	

ensuring	equal	opportunities	and	for	enabling	the	Bank	to	benefit	from	the	diversity	of	its	staff.	In	addition	to	

information	events,	there	was	also	a	series	of	round-table	discussions	with	division	heads.	An	extensive	

programme	has	also	been	adopted	for	2010.	Awareness	is	to	be	increased,	and	communication	measures	are	

to	be	intensified.	Workshops	and	coaching	will	also	be	offered	to	help	women	take	their	next	career	steps.

In	general,	BAWAG	P.S.K.	consciously	promotes	equal	opportunities	–	particularly	the	balanced	hiring	of	men	

and	women	–	in	the	recruiting	process	with	the	following	provisions:

	4	 	The	formulation	of	job	postings	must	be	gender-neutral.

	4	 	Selection	must	be	based	on	predefined	criteria	that	are	objective,	documented	and	directly	related	to	the	

position.

	4	 	The	selection	must	be	a	coordinated	decision	made	by	multiple	assessors.

	4	 	Personnel	consultants	have	to	aim	to	present	an	equal	number	of	qualified	women	and	men.

	4	 	Division	heads	should	aim	to	maintain	an	equal	number	of	men	and	women	within	their	divisions,	both	in	

management	positions	and	staff	positions,	or	to	achieve	an	equal	ratio	at	both	levels.

BAWAG	P.S.K.	places	great	emphasis	on	the	role	of	women	in	its	talent	development	and	in	its	succession	and	

career	planning	and	strives	to	achieve	a	balanced	ratio	of	men	to	women.

As	a	forward-looking	business,	one	of	BAWAG	P.S.K.’s	objectives	is	to	continuously	increase	the	number	of	

women	in	management	positions.	To	this	end,	we	want	to	make	an	unequivocal	statement	about	the	future	

role	of	women	in	the	business	world	and	in	the	Bank.

L	60

gender eQuaLity MeaSureS





2323

report aBout the externaL evaLuation

ZUSAMMENFASSENDE BEURTEILUNG

der Einhaltung des Corporate Governance Codex durch die BAWAG P.S.K.

Wir	wurden	von	der	BAWAG	P.S.K.	Bank	für	Arbeit	und	Wirtschaft	und	Österreichische	Postsparkasse	Aktien-

gesellschaft	(„BAWAG P.S.K.“)	beauftragt,	die	freiwillige	Evaluierung	der	Einhaltung	des	Österreichischen	

Corporate	Governance	Kodex	in	der	Fassung	der	Verpflichtungserklärung	vom	29.7.2010	bezüglich	der	

Pflichten	betreffend	den	Abschluss-	und	Bankprüfer	(Regeln	77	bis	83)	durchzuführen.	Im	Einzelnen	handelt	

es	sich	hierbei	um	die	Regeln	bezüglich	

	4	 	der	Prüfung	des	Jahresabschlusses;	

	4	 	der	Erstattung	eines	Management	Letters	durch	den	Abschlussprüfer	und	dessen	interne	Behandlung	und	

	4	 	der	Evaluierung	der	Funktionsfähigkeit	des	Risikomanagements	durch	den	Abschlussprüfer.

Grundlage	für	die	Evaluierung	war	der	„Fragebogen	für	die	freiwillige	externe	Evaluierung	der	Einhaltung	

des	österreichischen	Corporate	Governance	Kodex“,	herausgegeben	vom	Österreichischen	Arbeitskreis	für	

Corporate	Governance.	Abgefragt	werden	hierbei	die	C-Regeln	des	Corporate	Governance	Kodex	nach	dem	

Prinzip	„Comply	or	Explain“,	dem	zufolge	die	Nichteinhaltung	von	Regeln	keine	Verletzung	des	Kodex	dar-

stellt,	wenn	die	Abweichung	zufrieden	stellend	begründet	wird.	Die	Evaluierung	erfolgte	anhand	von	Unter-

lagen,	die	uns	von	der	BAWAG P.S.K.	sowie	von	Deloitte	Audit	Wirtschaftsprüfungs	GmbH	zur	Verfügung	

gestellt	wurden.

Da	es	sich	um	eine	freiwillige	Evaluierung	handelt,	richten	sich	die	Ergebnisse	ausschließlich	an	die	

	BAWAG P.S.K.	Dritte	können	aus	der	Evaluierung	keinerlei	Rechte	ableiten;	insbesondere	ist	die	Evaluierung	

nicht	als	Anlageempfehlung	zu	betrachten.

Unseres	Erachtens	entspricht	die	BAWAG P.S.K.	den	C-Regeln	des	Corporate	Governance	Kodex	in	der	

Fassung	der	Verpflichtungserklärung	vom	29.7.2010	bezüglich	der	Pflichten	betreffend	Abschluss-	und	

Bankprüfer	(Regeln	77	bis	83).	Geringfügige	Abweichungen	von	den	Regeln	ergeben	sich	aus	den	Besonder-

heiten	des	Bankbetriebes	und	werden	entsprechend	erläutert.

Wien,	am	23.	Februar

	 Markus	Fellner

	 Fellner	Wratzfeld	&	Partner	Rechtsanwälte	GmbH
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7.  ContaCt information for Questions about the report  
and its Contents

If	you	have	any	questions	or	require	additional	information,	please	contact:

BAWAG	P.S.K.	

Corporate	Office

Georg-Coch-Platz	2	

A-1018	Vienna

E-mail:	ge@bawagpsk.com	

Fax:	 +43	(1)	05	99	05	ext.	522029

ContaCt inforMation for QueStionS aBout  
the report and itS ContentS
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