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Dear Shareholders, Dear Clients,

In 2013 we significantly invested in the development 
of the Bank and its future, we built the pillars of our 
future competitive advantage, and we strengthened 
the position of Prima banka - mainly in the area of 
services for individuals in accordance with our long-
term strategy. This contributed to the fact that Prima 
banka became the fastest growing retail bank on 
the market as early as its introductory development 
phase. Our long-term objective is to continuously 
strengthen the Bank’s position in the area of services 
for individuals and small- and medium-sized 
enterprises, and to further successfully develop 
services for towns and municipalities. In all segments 
we are working towards the development of long-
term, mutually-advantageous relations with current 
and new clients. Our target is to gradually increase 
the number of clients who are banking with us, to 
significantly strengthen the position of the Bank in the 
area of loans, to constantly streamline everything we 
do, and to increase efficiency.

Last year, we continued to increase the accessibility 
of our services and, once again, we significantly 
extended the network of our branches and ATMs. 
We also developed our products and services, and 
considerably strengthened lending to individuals, a 
service provision in which the Bank grew several times 
faster than the market average. Our clients responded 
to the simple process of transferring mortgages from 
other banks very positively, and confirmed their 
interest in our Personal Account and the benefits 
thereof. We also focused on the further enhancement 
of our service quality. Based on independent surveys, 
Prima banka’s clients are the most satisfied on the 
market. Thanks to our attractive products and services, 
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enhanced accessibility, a focus on the quality of 
services and sales, and marketing support, the number 
of new Prima banka clients increased significantly. We 
also confirmed our leading position in the provision of 
services to towns and municipalities.

Thanks to growth in key areas, responsible pricing, 
continued increases in efficiency, and reduced 
operating costs, final operational results were 
significantly better than expected in this development 
phase. This was even despite our conservative 
provisioning and the substantial burden of the bank 
tax.

Even in the face of economic, legislative and regulatory 
environment demands, we will continue to implement 
our long-term strategy, and invest in the development 
and future of the Bank in 2014. Our priority will be to 
further strengthen lending activities. We will continue 
to focus on enhancing service quality for our clients, 
and we will complete the first phase of our branch 
and ATM network extension. We will also support the 
education and development of our employees and 
teams, and their dedicated focus on client needs.

Thank you for your support in developing Prima banka.



Dear Shareholders, 

On behalf of the Board of Directors of Prima banka 
Slovensko, a.s., I have the honour of presenting the 
report on the activities of the Board of Directors for 
the previous year. First of all, I would like to inform you 
that in its activities, the Board of Directors complied 
with the Bank’s Articles of Association and with the 
Statutes of the Board of Directors, as well as with the 
respective laws of the Slovak Republic.

In 2013, the initial composition of the Board of Directors 
was as follows:
- Iain Child - Chairman
- Marián Slivovič – Vice Chairman
- Jozef Oravkin – Member
- Michal Sýkora – Member
- Pierre Vérot – Member

The office of Michal Sýkora, member of the Board of 
Directors, ended as at 24 June 2013, and the employees 
elected Evžen Ollari as the new member of the Board of 
Directors as at 15 August 2013. 

Three ordinary meetings of the Board of Directors 
were held last year. There were also two extraordinary 
meetings in which the Board of Directors adopted a 
decision, on a per rollam basis, on the election of a 
new member of the Management Board and on the 
granting of consent to the appointment of proxies, 
and to an increase in the Bank’s share capital. The 
Board of Directors also supervised the activities of 
the Bank through the Audit Committee and the Credit 
Committee. The members of the Board of Directors 
exercised their right to inspect the activities of the 
Bank’s Management Board. 

To efficiently manage the Bank’s activities, members of 
the Management Board regularly attended meetings of 
the Board of Directors. At such meetings, Management 
Board members regularly informed about the Bank’s 
activities and results, as well as about the development 
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Chairman of the Board of Directors
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of loan portfolio risks.

The Board of Directors also regularly checked the 
Bank’s financial results, the meeting of the business 
plan, and the implementation of tasks assigned to 
the Bank’s Management Board. In accordance with its 
statutory obligations, the Board of Directors examined 
and discussed the annual financial statement for 2012, 
the proposal for settlement of the 2012 loss, financial 
plans for 2013 and 2014, the report on the activities of 
the Internal Audit Department for 2012, and approved 
the plan of activities of the Internal Audit Department 
for 2013 and 2014. The Board of Directors also took 
note of information about the Bank’s meeting of its 
strategic priorities, financial results as at 31 December 
2012 and as at 30 September 2013, the Risk Report 
as at 31 December 2012 and as at 30 September 
2013, the Report of the Compliance Department for 
2012, the 2012 Annual Report, and the Report on the 
Measures to Eliminate Deficiencies Identified by the 
NBS Supervision. The Board of Directors approved the 
proposal for the appointment of an external auditor 
for 2013, and recommended the approval thereof to 
the General Meeting.

The Board of Directors has stated that the conducting 
of the Bank’s business and the execution of powers of 
the Management Board of the Bank are in accordance 
with the laws in force and the Articles of Association of 
the Bank, as well as with the instructions of the General 
Meeting. The Board of Directors has also stated that the 
financial records of the Bank are properly kept and are in 
accordance with the actual status.



In 2013, Prima banka continued for the second 
consecutive year to meet its long-term strategy 
adopted after a change in the shareholder in 2011. The 
Bank primarily aimed to further dynamically expand 
its branch and ATM network and to significantly 
strengthen its position in retail banking and lending 
to individuals. Additionally, the Bank maintained a 
very strong position with respect to both liquidity 
and capital.

The access to services for clients continued to improve 
considerably in 2013 mainly owing to a number of 
new branches and ATMs. In 2013, we opened 16 new 
branches for our customers, mainly in district towns 
across Slovakia, with the total number of branches 
reaching 91. The total number of ATMs increased by 
37 to 164. Additionally, 9 of them were remodelled 
according to our new design and some of them were 
transferred to a better location.

An increase in quality and the expansion of the 
branch network are among the Bank’s long-term 
priorities. We also focused on the provision of loans 
to retail clients, which was reflected not only in the 
year-on-year increase in home loans and consumer 
loans, but also in a significant market share increase 
in this segment.

Last year, Prima banka again confirmed its leading 
position in providing banking services to towns 
and municipalities, in which its loan market share 
and deposit market share is 40% and almost 43%, 
respectively.

Selected Financial Results of the Bank

The Bank’s total assets amounted to EUR 1.9 billion, 
which is a slight decrease compared to 2012 owing 
to a decrease in interbank loans. The loans provided 
to clients in the amount of EUR 1.3 billion (before the 
adjustment for provisions), which is a year-on-year 
increase of 4%, continued to be the most significant 
item of assets. In accordance with the Bank’s strategy, 
the share of retail loans in the total client loans 
increased significantly from 28% to 40%, with retail 
loans amounting to almost EUR 0.5 billion. 
Prima banka reported the fastest year-on-year 
growth on the population loan market (+48%), ie it 
grew four times faster than the rest of the market in 
which two-digit year-on-year growth was recorded 
in home loans (+50%) and consumer loans (+44%). 
On the other hand, non-retail loans decreased owing 
to the highly-competitive environment and record-
low interest rates; municipal loans dropped year on 
year by 12%, which decreased their share in the total 
client loans from 36% to 30%, and corporate and 
SME loans fell by 13%, which decreased their share in 
the total loans from 35% to 30%.

The most significant item on the liabilities side of the 
balance sheet continues to be client deposits, which 
increased year on year by EUR 49 million (+3.3%) to 
EUR 1.5 billion. The share of retail deposits in the 
total client deposits increased year on year by 65% to 
67% owing to a year-on-year increase (+ 7%), which 
was more than twice the growth of the retail deposit 
market. This was due to the growth of both retail 
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current accounts (a 30% year-on-year increase) and 
retail term deposits (a 4% year-on-year increase). 
Corporate deposits decreased mainly due to the 
transfer of the State Housing Development Fund to 
the state treasury. Municipal deposits increased year 
on year by 9%; the Bank has been a market leader in 
this segment for a long time. In late 2013, the Bank 
increased its registered capital by EUR 24 million  
to be prepared for a further growth of loans in 2014 
and to maintain its strong capital position even after 
the further tightening of capital regulations.

Positive changes in the balance sheet structure were 
reflected in maintaining a healthy loans to deposits 
ratio amounting to 82.1% as well as in a strong capital 
position of the Bank. The adequacy of original 
own funds (Tier 1) increased from 11.03% to 11.30%. 
 
The 2013 profit/loss amounted to –EUR 5.6 
million and was also affected by external factors, 
legislative interventions, increased regulations and 
the conservative approach to provisioning. The 
bank levy and prudent provisioning affected the 
operating results by almost EUR 8 million and almost 
EUR 12 million, respectively. The continuous efforts 
to streamline processes and ensure effectiveness 
enabled the Bank to decrease its operating costs 
year on year by 12% despite the fact that Bank 
significantly extended its branch and ATM network 
and continued to invest in the promotion of its brand 
and the enhancement of the quality of its services for 
clients.

Despite significant unfavourable external economic 
factors, the 2013 operating result is better than 
expected by the management and the majority 
shareholder mainly owing to business results and 
efficient cost management. Additionally, it is better 
than the Bank’s 2012 profit/loss (the loss after tax is 
lower by 32% year on year).

Prospects for 2014 

Despite the difficult macroeconomic and legislative 
situation, Prima banka will continue to meet its long-
term strategy in 2014 by strengthening its position in 
retail banking and lending to individuals – a simple 
product offer, fast provision of loans to individuals, 
better accessibility for clients through a further 
extension of the branch and ATM network, as well as 
the improvement of the quality of provided services. 
The Bank also plans to focus on the provision 
of banking services to towns and municipalities. 
The Bank will continue to optimise costs and will 
focus on efficiency and a prudent approach to risk 
management, while maintaining a strong liquidity 
and capital position.
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Jan 
Rollo
(since 1 April 2011)

Chairman of the 
Management Board and 
CEO in charge of the 
Retail Banking Division

Henrieta 
Gahérová 
(since 21 February 2013)

Member of the 
Management Board Chief 
Officer of the Product 
Management Division

Pavol 
Majer 
(since 1 July 2011)

Member of the 
Management Board, 
Chief Officer of the IT 
and Operations Division

Jaroslava 
Hirschová
(since 19 May 2011)

Member of the
Management Board,
Chief Financial Officer

Jaroslava Hirschová’s previous job was a financial mana-
ger at ČSOB, a.s., and simultaneously a Chief Financial Offi-
cer at ČSOB Pojištovna a.s. Before that she had worked as a 
Chief Financial Officer for Česká pojištovna, a.s., where she 
was in charge of all companies of Generali PPF Holding in 
the Czech Republic. She also worked in the financial divi-
sion of the GE Group for twelve years, most recently as a fi-
nancial director and a member of the Management Board of 
GE Money Oy in Finland. Before that, she held the position 
of the financial planning and analyses manager in the new 
GE acquisition – First National Bank London. In the Czech 
Republic she worked as a controlling director and a finan-
cial planning and analyses manager for GE Money Bank; 
she was also Chairwoman of the Management Board of GE 
Capital Multiservis and a member of the Management 
Board of GE Capital Leasing.
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Before joining Prima banka, Jan Rollo worked as a chairman 
of the Management Board and CEO for Slovenská sporiteľňa. 
Before that he had worked for Czech GE Money Bank for 
10 years as a corporate banking director and later as a retail 
banking director and a member of the bank’s Management 
Board. He has worked in the banking sector since 1994. At 
Bank Austria he was in charge of relations with key customers, 
marketing and e-banking. Subsequently, at Citibank he led 
the product management department and participated in 
the management of the small and medium-sized enterprises 
division. Before joining the banking sector, he worked in the 
Delegation of the European Union in Prague and as a specialist 
in the IT department of SwissAir in Switzerland.

Before joining Prima banka, Henrieta Gahérová worked for 
Slovenská sporiteľňa for six years, most recently, as a product 
management division director and a proxy. In addition to 
leading the division, she participated in key projects of the 
bank, eg the introduction of a new information system, the 
creation of the central Back Office and a new business model of 
small and medium-sized enterprises. She had started to work 
in the banking sector when she joined VÚB banka, where she 
held various positions over 10 years. Her duties were, inter alia, 
the management of the product portfolio, electronic channels, 
a call centre and the project of launching a new information 
system. For the last three years, she was the director of the 
Citizens Segment Management Division.

Pavol Majer worked for Slovenská sporiteľňa for 8 years, of 
which the last 5 years were as the IT Organisation Division 
Director and a proxy. Pavol Majer directly managed the Euro 
project and several dozen other key projects.
Before joining Slovenská sporiteľňa he had worked for  
ORACLE, where, inter alia, he managed the “Year 2000” 
project at Slovnaft. ERP systems were successfully introduced 
in Slovnaft and its subsidiaries and some IT systems were 
implemented in EuroTel under the supervision of Pavol Majer.
As a project manager representing the Czech and German 
consulting company, he implemented the main banking 
system in VÚB Prague.

In 2013, Radovan Jenis (from 1 July 2011 to 31 May 2013) and Dávid Ševčík (from 15 July 2013 to 19 October 2013) were members of the 
Management Board of Prima banka.



Iain Child 
Chairman of the Board of Directors

Marián Slivovič
Vice Chairman of the Board of Directors

Jozef Oravkin
Member of the Board of Directors

Evžen Ollari
Member of the Board of Directors

Pierre Marie Jacques Daniel Vérot 
Member of the Board of Directors

04. Corporate Bodies – Board of Directors

8



05. Shareholder Structure

9

Shareholder Structure of Prima banka as at 31 December 2013

Shareholders of 
Prima banka Slovensko, a.s.

Number of 
Shareholders

Total Share 
in the Registered 

Capital (EUR)

Share in the 
Registered 
Capital in %

Towns and municipalities 286 3 075 603 3,46

Legal entities 4 85 383 930 96,04

Individuals 80 446 549 0.50

Total registered capital 370 88 906 082 100,00



Prima banka is currently the fastest-growing retail 
bank in Slovakia. In accordance with its long-term 
strategy aimed at developing retail banking, the Bank 
improves the accessibility of services for its clients by 
extending its branch and ATM network.

Therefore, in 2013 Prima banka continued to extend 
its branch and ATM network and put 16 new branches 
and 37 ATMs into operation. As at 31 December 2013, 
the Bank had a total of 91 branches and 164 ATMs. 
In terms of the number of points of business, it is 
currently the fifth-largest bank in Slovakia.
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Prima banka continues to confirm its leading 
position in providing banking services to towns and 
municipalities, in which its market share exceeds 
40% in the area of both deposits and loans. With 
respect to its products and processes, the Bank 
mainly focuses on promptness, simplicity, clarity and 
advantageousness.

The majority owner of the Bank is the Central 
European group, Penta Investments, which currently 
owns more than 96% of its shares.

New 
branch

Bank 
branch

ATM New
ATM



Business Activities – Individual Clients

In 2013, Prima banka successfully continued to 
develop its retail strategy and to keep its position 
in the municipal sector. Just like the previous year, 
2013 brought significant changes in new products 
and further simplification of the portfolio of banking 
products and services.

The population’s deposits in Prima banka grew 
considerably faster than the market; their total 
volume increased year on year by 7.1% to more than 
EUR 1 billion. Current account balances grew year on 
year by 30% and, in contrast to the market, Prima 
banka also did well with respect to term deposits, 
the volume of which increased year on year by more 
than 7%.

In 2011, the Bank introduced the Personal Account 
product, with a bonus for card payments. The number 
of the clients that had decided to use the benefits of 
the product increased in 2013 by 70% and the total 
number of clients with current accounts rose by 11%.

In 2013, the Bank considerably extended its ATM 
and branch network, whereby the accessibility of 
its services increased. Significantly-simplified ATM 
screens, the option to select banknotes and a very 
simple work with Internet banking contribute to an 
increasing number of retail clients.

In terms of payment services, more than 95% of all 
payments are made through electronic channels.

The Savings Account linked with the Personal Account 

is a long-term attractive product. The number of 
clients that regularly save money with an attractive 
guaranteed interest rate of 5% p. a. increased by 
almost 40% last year.
Prima banka extended its product range with the 
Children’s Account and the Student Account.

The Contact Centre – Infoline was subject to a 
significant redesign. The number of incoming calls 
doubled. Owning to the active contacting of clients 
and the rapid processing of e-mails, the Contact 
Centre became one of the Bank channels contributing 
to the higher satisfaction of our clients.

In the area of retail loans, the Bank went through 
several rounds of simplifying and accelerating the 
process of providing loans. Last year, the Bank 
focused primarily on mortgage loans for which the 
selling processes were significantly automated and 
the time of the provision of loans was shortened to 
the maximum extent.

The fastest-growing bank on the population loan 
market was Prima banka, which upon actively entering 
the mortgage refinancing market, provided four times 
more mortgages in 2013 than in 2012. Owing to the 
above, the mortgage portfolio increased by 50% and 
the consumer loan portfolio reported a 44% year-on-
year increase. In both areas, the Bank thus managed 
to grow four times faster than the rest of the banking 
market. The total loans provided by Prima banka to the 
population increased year on year by 48%, exceeding 
EUR 500 million in early 2014.
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Business Activities – Local Self-Governments

Prima banka and Slovak self-governments also 
cooperated closely in 2013. The Bank is a leading 
financial partner of self-governments in the area of 
their financing as well as the management of their 
funds. The provision of banking services to self-
governments is a significant business pillar of Prima 
banka.

Prima banka again confirmed its leading position 
on the market of banking services for municipalities. 
86% of the total number of cities, city districts, 
municipalities and self-governing regions in 
Slovakia are clients of Prima banka. Almost all self-
governments with more than 2,000 inhabitants are 
clients of the Bank. The Bank provides its services 
to 1,250 budgetary and government-subsidised 
organisations with a legal entity status, the founders 
of which are self-governments.

Prima banka had a 40% market share in financing 
Slovak self-governments and almost a 43% market 
share in managing their funds. In the area of the 
financing of self-governments, the largest portion 
of the newly-provided loans were loans financing 
the investment projects of self-governments that 
were supported by EU funds and the state budget 
of the Slovak Republic. Prima banka also confirmed 
its leading position in the management of self-
governments’ funds from shared tax revenues, which 
confirms the fact that self-governments consider 
Prima banka their bank.

The cooperation of Prima banka and self-governments 
also continued in the area of the issuance of bank 
guarantees for loans provided to self-governments 
by the State Housing Development Fund and bank 

guarantees issued in favour of the Agricultural 
Paying Agency to ensure advance payments for 
municipalities and beneficiaries of non-repayable 
grants from EU funds.
The cooperation of the Bank with the associations of 
self-governments also continued in 2013. The bank 
was a general partner of the councils of the Association 
of Towns and Municipalities of Slovakia and the 
Union of Towns and Cities of Slovakia. The Bank 
was a traditional partner of conferences organised 
by the Association of Municipal Economists of the 
Slovak Republic and the Association of Local Self-
Government Office Heads in the Slovak Republic.

The cooperation with Slovak self-governments also 
continued on the part of MUNICIPALIA, a.s., the 
shareholders of which are Prima banka Slovensko, 
a.s., and the Association of Towns and Municipalities 
of Slovakia. The cooperation was focused on the 
provision of services through the Central Web Portal 
of Self-Governments – www.municipalia.sk. The 
company provides above-standard services in the 
field of IT; financial, business and legal advisory; 
the organisation of specialised conferences, 
specialist seminars, training courses; education and 
publishing activities. MUNICIPALIA, a.s., issues a 
specialist journal, Territorial Self-Government, which 
is regularly available at all offices of towns, town 
districts, municipalities, self-governing regions and 
other offices of public administration authorities.

The intention of Prima banka is to carry on providing 
high-quality banking services to self-governments in 
the field of their financing and the management of 
their funds. The Bank’s aim is to participate in the 
development of Slovak self-governments.
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Prima banka Slovensko, a.s. (hereinafter the 
“Company” or the “Bank”) carried out its activities 
in line with the Code of Company Governance and 
Management in Slovakia based on OECD principles.
The Code is publicly available on the website of the 
Bratislava Stock Exchange. Information related to 
the Bank’s management methods is published in the 
issuer prospectus on the Bank’s website and in the 
Commercial Register. The Bank diverges from several 
provisions of the Code of Company Governance and 
Management in Slovakia. In order to ensure simpler 
and more flexible management of the Company, 
the Board of Directors executes the function of the 
appointment, remuneration and audit committees. 
The Board of Directors eliminates possible conflicts 
of interest due to its independence. One of the five 
members of the Board of Directors is independent. In 
line with the shareholders’ decision and the Bank’s 
Articles of Association, the Board of Directors meets 
at least twice a year. One third of its members are 
elected by employees. All members of the Board of 
Directors are elected for three years. The issues related 
to remuneration for the members of the Company’s 
bodies are stated in the financial statements forming 
part of the Annual Report.
As at 31 December 2013, PENTA INVESTMENTS 
LIMITED, PENTA INVESTMENTS LIMITED (Jersey) and 
PENTA HOLDING LIMITED (indirectly through a stake 
in the registered capital of PENTA INVESTMENTS 
LIMITED) are the companies with a qualified stake in 
the share capital of the Bank.

1.  The Company Management Structure

1.1 The General Meeting

Position

The general meeting is the supreme body of the 
Company. The scope of the power of the general 
meeting includes the approval and amendment of 
the Articles of Association, decisions on the increase 

and decrease of the share capital and issue of 
bonds, appointment and dismissal of the members 
of the Board of Directors, excluding the members of 
the Board of Directors elected by the employees of 
the Company, the approval of the annual separate 
and extraordinary separate financial statements, a 
decision on the profit distribution or the coverage 
of losses and the stipulation of royalties, decision 
on other issues that are vested in the power of the 
general meeting according to laws or the Articles of 
Association, decision on the company’s winding up 
and approval of the agreement on the transfer of the 
enterprise or an agreement on the transfer of a part 
of the enterprise.

Convening

The general meeting is held at least once a year. 
The annual general meeting is held by 30 June of a 
calendar year. The Board of Directors has the right to 
convene an extraordinary general meeting if required 
by an urgent interest of the Company. The general 
meeting is convened by the Management Board 
through a written invitation sent to the shareholders 
at least 30 days before holding the general meeting. 
A notice on holding the general meeting is published 
in a nationwide daily newspaper publishing stock 
exchange news.

Course and Decision-Taking

The general meeting discusses and decides on 
the matters stated in the invitation to the general 
meeting. The general meeting takes decisions by 
the majority of votes of the shareholders present, 
excluding matters where the Commercial Code or 
these Articles of Association require a higher number 
of votes for a decision. A shareholder’s voting right is 
governed by the number of his/her shares and their 
face value. The minutes of the general meeting are 
signed by the minutes secretary, the chairman of the 
general meeting and two elected verifiers.
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1.2 Board of Directors

Powers

The Board of Directors is the highest control body 
of the Company entrusted with supervision over the 
activities of the Board of Directors and the business 
activity of the Bank.

Membership in the Board of Directors

The Board of Directors has three to six members with 
a term of office of three years. Five members have 
been elected - two thirds of the Board of Directors 
is elected by the general meeting from among the 
shareholders and other individuals and one third of 
the Board of Directors is elected by the employees 
from among the Bank’s employees and other indi-
viduals.

Composition of the Board of Directors
as at 31 December 2013:

Iain Child - Chairman of the Board of Directors
Marián Slivovič - Vice-Chairman of the Board
of Directors
Jozef Oravkin - Member of the Board of Directors
Pierre Marie Jacques Daniel Vérot – Member of the
Board of Directors
Evžen Ollari - Member of the Board of Directors

Activity and Decision-Taking

The activity of the Board of Directors is managed by 
the chairman of the Board of Directors. In the event 
of his/her absence he/she is substituted by a vice-
chairman of the Board of Directors, if he/she has been 
elected or by a member appointed by the chairman 
of the Board of Directors. Meetings of the Board of 
Directors are convened by its chairman as necessary 
at least once in six months. Extraordinary meetings 
of the Board of Directors are convened by its chair-
man upon the written request of any member of the 
Board of Directors, or the Management Board or the 

shareholders holding shares whose face value ex-
ceeds 5% of the Company share capital with the aim 
of examining the execution of powers of the Man-
agement Board in a certain area. The meeting has a 
quorum if the majority of all members of the Board of 
Directors are present. The equality of votes is in force 
at voting, each member of the Board of Directors has 
1 vote. Decisions are adopted by the majority of votes of 
the members of the Board of Directors present at the 
meeting, unless generally-binding legal regulations, 
the Articles of Association or rules of procedure of 
the Board of Directors stipulate another method of 
decision-taking. The minutes of the meetings of the 
Board of Directors and of its resolutions are made 
and signed by the chairman of the Board of Directors.

Conflict of Interests

A member of the Board of Directors shall not:
- Conclude transactions in his/her own name, 
 or on his/her own account, if these transactions  
 are related to the business activity of the 
 Company;
-  Act as an intermediary for other persons in 
 business transactions of the Company;
- Participate in the business activity of another  
 company as a partner with unlimited liability; and
- Perform activities as a statutory body or a member  
 of a statutory body or another body of a legal 
 entity with a similar line of business unless it is  
 a company in the business of which the Bank  
 participates provided that the Banking Act does  
 not stipulate otherwise.

The liability of the member of the Board of Directors 
cannot be excluded or limited by an agreement with 
the Company. In accordance with the Accounting Act, 
the Board of Directors carries out the activities of 
the Audit Committee. Whereas the chairman of the 
Board of Directors cannot carry out the activities of 
the Audit Committee, for the purposes of the execu-
tion of the powers of the Audit Committee he/she is 
not deemed to be a member thereof with the eligibil-
ity to vote. The chairman of the Board of Directors is 
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entitled to take part in the meetings of the Board of 
Directors, when carrying out its activities as the Audit 
Committee, as an invited member. When carrying out 
the activities of the Audit Committee, the meetings 
of the Board of Directors are managed by the vice-
chairman of the Board of Directors or by the mem-
ber of the Board of Directors appointed thereby. The 
regulations on the meetings of the Board of Direc-
tors apply appropriately to the meeting of the Board 
of Directors as the Audit Committee, except for the 
powers of the chairman of the Board of Directors.

The Board of Directors when carrying out its powers 
as the Audit Committee shall:
a) Follow the preparation of financial statements 
 and the observance of special legislation, 
 especially the related regulations of the European  
 Parliament, the Council and the Commission;
b) Follow the efficiency of the internal control system  
 and the risk management systems in the Company; 
c) Follow the audit of separate financial statements;
d) Examine and follow independence of the auditor,  
 mainly services rendered by the auditor under  
 Act No. 540/2007 Coll. on Audit, Auditors and  
 Supervision over Audit Performance;
e) Recommend an auditor to be approved and to  
 carry out an audit for the Company;
f) Determine a deadline for an auditor to submit an  
 affidavit on its independence.

1.3 Management Board

Membership in the Management Board

The Management Board has three to six members. 
Currently, 4 members of the Management Board have 
been elected.
A member of the Management Board cannot simulta-
neously be a member of the Board of Directors. Prior 
approval of the National Bank of Slovakia is required for 
changes and election of the members of the Manage-
ment Board; otherwise, such changes or elections are 
null and void.

Composition of the Management Board
as at 31 December 2013:

Ing. Jan Rollo - Chairman of the Management Board
Ing. Jaroslava Hirschová - Member of the Manage-
ment Board
Ing. Pavol Majer - Member of the Management Board 
Ing. Henrieta Gahérová - Member of the Manage-
ment Board

Amendment to the Articles of Association

The Management Board or a shareholder of the 
Company is authorised to draw up an amendment 
to the Articles ofAssociation. The respective propos-
als are put forward to the Management Board. The 
Management Board is obliged to ensure that the Ar-
ticles of Association are in compliance with generally 
binding-legal regulations. In the case of any discrep-
ancy it shall inform the person proposing the amend-
ment and ask him/her to correct the proposal. The 
Management Board is authorised to complete the 
proposal, whereas it shall inform the shareholders at 
the general meeting on the amendment adopted by 
it. In if the counterproposals or amendments to the 
original proposal are submitted at the general meet-
ing, there will first be a vote on these counterpropos-
als and amendments individually, according to the 
order in which they were put forward. A two-thirds 
majority of votes of the shareholders present is nec-
essary for the approval of a counterproposal or an 
amendment. If the proposal is adopted, there is no 
vote on other counterproposals on the same matter. 
A two-thirds majority of votes of the shareholders 
present is necessary for the approval of an amend-
ment to the Articles of Association. Notarial minutes 
are to be prepared when taking the decision on the 
amendment to the Articles of Association. The pre-
condition of force and effect of the amendment to 
the Articles of Association of the Bank or of new Ar-
ticles of Association of the Bank is the consent of the 
National Bank of Slovakia. After each amendment to 
the Articles of Association, the Management Board 
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shall produce, without undue delay, the full wording 
of the Articles of Association and shall be responsible 
for the correct wording thereof. The precondition of 
force and effect of the amendment to the Articles of 
Association of the Bank is the granted consent of the 
National Bank of Slovakia. Each amendment to the 
Articles of Association and the full wording of the 
Articles of Association have to deposited in the Col-
lection of Deeds of the Commercial Register, in the 
National Bank of Slovakia and with other persons 
as stipulated by generally-binding legal regulations. 
After submitting the proposal with all annexes, the 
Management Board shall send the proposal to the 
National Bank of Slovakia for their opinion. After hav-
ing obtained all the necessary consents, it shall sub-
mit the completed proposal to the Board of Directors.

Election and Recalling of Member(s) of the Manage-
ment Board

The Management Board members are elected by 
the Board of Directors from among the company’s 
management and other individuals for a period of 
five years. The Board of Directors may recall a mem-
ber of the Management Board. The chairman of the 
Management Board is appointed and recalled by the 
Board of Directors. The Board of Directors may make 
a proposal to elect a member of the Management 
Board or make a proposal to recall a member of the 
Management Board. The proposal for the election 
of a member of the Management Board has to con-
tain the consent of the proposed person and all the 
documents required by the applicable legal regula-
tions and by the National Bank of Slovakia for de-
liberations for granting their prior approval are to be 
attached to it. In the event that the number of the 
Management Board is complete and no member is to 
finish his/her tenure, together with the proposal for 
the election of a member of the Management Board 
a proposal for the recall of a member of the Manage-
ment Board has to be submitted. The Board of Direc-
tors shall submit such proposal to the Management 
Board and the Management Board shall arrange the 
prior approval of the National Bank of Slovakia.

The election process of member(s) of the Manage-
ment Board is organised as follows:
a) The chairman of the Board of Directors states how  
 many members of the Management Board are to  
 be elected;
b) The chairman of the Board of Directors puts 
 individual proposed candidates to vote in the 
 order that he/she specifies; and
c) The candidates who receive the highest number  
 of votes of the members of the Board of Directors  
 present are elected members of the Management  
 Board.

Should two or more candidates for membership in 
the Management Board receive an equal number of 
votes, the vote of the chairman is decisive.
 
Only a person that fulfils the criteria laid down by the 
applicable provisions of the Banking Act and possi-
bly also of the Act on Securities and Investment Ser-
vices may be elected a member of the Management 
Board, mainly the criterion of no criminal record, ed-
ucation, length of experience and managing experi-
ence in the banking sector or another financial area 
and the criteria on the conflict of positions. The prior 
approval of the National Bank of Slovakia is neces-
sary for changes in members and the election of new 
members of the Management Board; otherwise, such 
change or election is null and void.

Powers of the Management Board

Management Board in particular:

a) Convenes and organises the general meeting;
b) Executes the resolutions of the general meeting;
c) Submits to the Board of Directors and
 subsequently to the general meeting:
 1. Annual separate and extraordinary separate
 financial statements;
 2. Proposal for profit distribution or coverage of  
 losses;
 3. Report on business activities and on the state of  
 the assets as an integral part of the annual report; 
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 4. Annual Report;
d) Submits to the Board of Directors for approval:
 1. Information on the basic objectives of business  
 management of the Company for the future
 period, including the expected state of assets,
 finances and revenues of the Company;
 2. Information on all the facts that can significantly 
 influence the development of the Company’s 
  business activity, assets and in particular its 
 liquidity;
 3. A written report on the status of the Company’s  
 business activities and assets in comparison with  
 expected development within the time limits  
 specified by the Board of Directors;
 4. Appointment and recall of the director of the  
 internal audit and control department and other  
 employees, if it is provided for by general binding 
 legal regulations or by internal regulations of the  
 Company;
e ) Grants and recalls powers of attorney granted to  
 the company’s representatives for acting in 
 particular cases, after the prior approval of the  
 Board of Directors it appoints and recalls 
 authorised officers of the Company and after the  
 approval of the Board of Directors it grants and  
 recalls general powers of attorney;
f) Manages and coordinates the managers assigned  
 in line with the internal regulations of the Company; 
g) As the Bank’s top management, the Management  
 Board is liable for the performance of the Bank’s  
 obligations under the provisions of Act on 
 Securities No. 566/2001 Coll. or other laws; and
h) Adopts and examines regularly the general prin 
 ciples of remuneration. 

The Management Board is the statutory body of the 
Company that manages the activity of the Company 
and acts in its name. 
At least two members of the Management Board act 
together on behalf of the Company. The Manage-
ment Board manages the Company in accordance 
with the valid legal regulations and interests of the 

shareholders. It decides on all matters of the Com-
pany unless they are vested in the powers of the 
general meeting or the Board of Directors. The Man-
agement Board mainly ensures the keeping of the 
prescribed accounting and business books of the 
Company, measures taken to use tools of economic 
management, mainly in the area of financing, pricing, 
remuneration and funds, the creation of the system 
of social and economic information and the process-
ing thereof, the provision of the financial statements 
of the Company under the generally-binding regula-
tions to the National Bank of Slovakia and the state 
authorities.

The Management Board is liable to ensure that the 
Company’s Articles of Association are compliant with 
the generally-binding legal regulations. In addition to 
the Management Board, a proposal for an amend-
ment to the Articles of Association may be submit-
ted by any shareholder. According to the provision of 
Article 210 of the Commercial Code, the Management 
Board has been authorised to increase the Compa-
ny’s share capital by the subscription of new shares 
by monetary contributions based on its decision un-
der the conditions stipulated by the general meeting. 
On 19 November 2009, the general meeting decided 
on the Management Board’s authorisation to make 
a decision on the increase of the share capital of the 
Company up to the amount of EUR 100,400,400 af-
ter the prior approval of the Board of Directors.

Activity and Decision-Taking

The activity of the Management Board is managed 
by the chairman of the Management Board. In the 
event of his absence he is substituted by a mem-
ber appointed by the chairman of the Management 
Board. The meetings of the Management Board are 
convened by the chairman as necessary, at least 
once in three months. Extraordinary meetings of 
the Management Board are convened by its chair-
man if requested by at least one member of the 
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Management Board.
The meeting has a quorum if at least the single ma-
jority of the members of the Management Board are 
present. Each member of the Management Board 
has one vote with equal weight. The exception is 
when the vote results in the equality of votes. In 
such case, the chairman of the Management Board 
has the decisive vote. Minutes are prepared on the 
course of the meeting of the Management Board 
and on its decisions.

Conflict of Interests

A member of the Management Board shall not:
– Conclude transactions in his/her own name or on  
 his/her own account if these transactions are 
 related to the business activity of the Company;
– Act as an intermediary for other persons in the  
 business transactions of the Company;
– Participate in the business activity of another  
 company as a partner with unlimited liability; and
– Act as a statutory body or a member of a statutory 
 or other body of another legal entity with a similar  
 line of business, unless the company participates  
 in the business of such company. 

The liability of the member of the Management Board 
cannot be excluded or limited by the agreement with 
the Company.

Advisory Bodies

The special-purpose committees comprising internal 
employees of the Bank provide advice to the Man-
agement Board. They are established to solve and 
assess issues requiring collective decision-taking. 
Only members of the Management Board have de-
cision-making powers. The Bank has established the 
following advisory bodies:

Credit Board, Credit Committee and Credit Council

They take decisions on the Bank’s credit transactions, 
namely in the area of the approval of loans, provi-
sion of guarantees, letters of credit ex financial cov-
erage and securities trading on the Bank’s account. 
The Credit Board discusses credits approved by the 
Credit Committee and approves credits exceeding the 
limits set internally. Information on approved cred-
its is provided to the Board of Directors. Unless the 
decision-taking is vested in the powers of the Credit 
Board, the Credit Committee decides in the select-
ed areas of credit transactions, on the procedure for 
the handling of bad receivables, on the measures for 
the elimination of potential bad receivables, on the 
write-off of receivables, on the methodology regard-
ing the provisions and reserves for credit receivables 
and on the creation and use of the provisions and 
reserves for credit receivables. The Credit Council ap-
proves credits in line with the powers granted by the 
Credit Committee.

ALCO Committee (Assets Liabilities Committee)

The task of the ALCO Committee is to manage liquid-
ity, capital and financial risks with the aim of reaching 
an optimum structure of assets and liabilities of the 
Bank with an acceptable degree of profit and risk.

Damage Committee

It is an advisory body of the Bank’s Chief Executive 
Officer with the purpose of assessing damage and 
losses and proposals for their liquidation and settle-
ment; at the same time, it keeps records of these 
items of damage.

Product & Pricing Committee

The Product & Pricing Committee was established as 
the Company’s body responsible for the approval of:
•	 	New	banking	products	provided	by	the	Bank;
•	 	Changes	in	the	products	provided	by	the	Bank;
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•	 Pricing	 strategy	 of	 the	 Bank	 (interest	 rates, 
 charges and other prices) for the products 
 provided by the Bank; and
•	 	Changes	 in	 interest	 rates	 for	 the	 products 

provided by the Bank.

Advisory Committee

The Advisory Committee is a special body autho-
rised to provide consulting on banking products 
and services for municipal customers. Decisions 
of the Advisory Committee are made exclusively 
for consulting purposes. The Bank is not bound by 
such decisions in any way. The Advisory Commit-
tee comprises four regular members appointed by 
the Board of Directors for a 4-year term of office. 
The regular members of the Advisory Committee 
are not the Bank’s internal employees; the Com-
mittee comprises representatives of local govern-
ments and regions.

2. Share Capital and Shareholders of the Company

Share Capital

The share capital of the Company as at 31 December 
2013 is EUR 88 906 082 and is divided into 39 607 682 
registered shares:
– 100 200 shares with a face value of EUR 399;
– 100 200 shares with a face value of EUR 67;
– 701 400 shares with a face value of EUR 5; and
– 38 705 882 shares with a face value of EUR 1.
The majority shareholder of the company is PENTA 
INVESTMENTS LIMITED, which as at 31 December 
2013 holds 96.0118% of shares.

Shares

The company may only issue registered book-entry 
shares. They are transferred under the Securities Act 
at the Central Securities Depository, which keeps the 
list of shareholders. The transferability of shares is 
not limited.

The Shareholder Rights - the Description and
Procedure of their Performance

The shareholders have all the rights in accordance 
with the Commercial Code and the Company’s 
Articles of Association:
1) The right to a share in the profit (dividend), which  
 is allocated based on a profit/loss by the general  
 meeting for distribution; This share is the 
 proportion of the face value of the shareholder‘s  
 shares to the face value of the shares of all the  
 shareholders;
2) The right to inspect the minutes of the Board of  
 Directors;
3) If the Company is wound up, the right to a share in  
 the liquidation balance;
4) The right to take part in the general meeting, vote  
 at this meeting, ask for information and 
 explanations on the matters concerning the 
 Company or persons controlled by the Company,  
 connected with the general meeting’s agenda  
 and submit proposals;
5)  The right to request from the Management Board  
 complete and true information and explanations  
 related to the agenda of the general meeting. 
 If the Management Board is unable to provide  
 the shareholder with complete information or if  
 the shareholder requests so at the general 
 meeting, the Management Board shall provide the  
 shareholder with such information in writing within 
 30 days from the general meeting. The 
 Management Board shall send the information in  
 writing to the address specified by the 
 shareholder; otherwise, it will be provided at the  
 Company’s registered office.
6) The shareholders holding shares with a face value  
 of at least 5% of the share capital may request the  
 convening of an extraordinary general meeting  
 giving the reasons in writing to discuss matter  
 proposed by them.
At the request of such shareholders:
a)  The Management Board shall include matters 

requested by them in the agenda of the general 
meeting; the general meeting is obliged to discuss 
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this issue;
b)  The Board of Directors shall examine the perfor-

mance of the competence of the Management 
Board in the stated matters;

c) The Management Board shall apply on behalf of  
 the Company claims for the repayment of the  
 share issue rate to the shareholders who are 
 delayed with the repayment, or shall apply claims  
 of the Company to return the supply that was  
 paid by the Company to the shareholders 
 contrary to this law;
d) The Board of Directors shall apply claims for the  
 settlement of damages on behalf of the 
 Company or other claims that the Company has  
 against the members of the Management Board;
e) The Board of Directors shall apply claims on 
 behalf of the Company for the repayment of  
 the share issue rate if the Company subscribed  
 the shares representing its share capital contrary  
 to law;
f) The Board of Directors shall apply claims on 
 behalf of the Company that the Company has  
 against the members of the Management Board  
 as the guarantors under this law;
7)  A shareholder who took part in the general meet-

ing may ask the court to pronounce the general 
meeting resolution to be null and void if he/she 
made a protest and it was included in the minutes 
of the general meeting;

8)  A shareholder may inspect deeds at the regis-
tered office of the Company that are deposited 
in the collection of deeds under the special law 
and request copies of such deeds or their sending 
to the address specified by him/her at own costs 
and risk. 

The procedure for the enforcement of these rights is 
regulated by the Company’s Articles of Association 
and by the applicable legal regulations. The vot-
ing rights of the shareholders are not limited. The 
Company is not aware of any agreements among the 
shareholders that may lead to the restriction of the 
transferability of securities and voting rights.

3. Description of Internal Control and Risk Manage-
ment Systems

The Internal Control System is a sum of the control 
activities taking place at all levels of the organisa-
tional structure and in the work positions of the Bank, 
and includes direct and indirect process control, as 
well as off-process control. The Internal Control Sys-
tem of the Bank helps to ensure in particular:
–  Effectiveness and efficiency of the performed 

activities;
–  Consistency, accuracy, timeliness and reliability of 

financial and non-financial information;
– Control of risks and prudent performance of 
 activities;
–  Compliance with legislation, the requirements of 

the regulators and internal regulations and deci-
sions;

–  Protection of resources and assets of the Bank 
against misuse and inefficient use; and

–  Protection against the misuse of powers and 
against fraud.

The main components of the Bank’s internal control 
system are the control environment, risk identifica-
tion and risk management processes, controls and 
control activities, information systems and informa-
tion flows, monitoring and improvement measures.

The Management Board is responsible for the imple-
mentation of an efficient internal control system and 
for the creation of a suitable environment to support 
a reasonable and efficient internal control system. 

Top and senior managers are responsible for the cre-
ation, practical implementation, maintenance and 
improvements of the internal control system in the 
area that they manage. The employees are respon-
sible for the correct and efficient performance of their 
work with due professional care and prudence in ac-
cordance with the ethical principles and goals of the 
Bank, internal regulations and valid laws. 

An independent part of the internal control system 
is the internal audit function, the rights and obliga-
tions of which, in addition to those defined by the 
law, are determined by the Board of Directors. The 
internal audit function provides an independent and 
objective assessment of the appropriateness and 
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effectiveness of the internal control system, its ac-
tivities are performed in all organisational unit and 
processes of the Bank. The internal audit function is 
independent and separate in the performance of its 
inspection activities and is responsible for its activi-
ties to the Management Board and the Board of Di-
rectors of the Bank.

External Audit

In line with the valid legal regulations, the Bank shall 
ensure the audit of annual financial statements by an 
auditor and preparation of the auditor’s report as per 
the requirements of the National Bank of Slovakia. 
The Bank shall also inform the National Bank of Slova-
kia about its selection of the auditor approved by the 
Board of Directors of the Bank. The audit for 2013 was 
carried out by Deloitte Audit, s.r.o., with its registered 
seat at Digital Park II, Einsteinova 23, Bratislava, Com-
pany ID: 31 343 414.

4. Compliance

Compliance is an independent function responsible 
for the implementation of internal procedures in the 

area of protection against legalisation of income from 
criminal activity and protection against terrorism fi-
nancing, protection against internal fraud and preven-
tion of conflicts of interests. The legal and compliance 
director informs regularly the chairman of the Man-
agement Board on the main findings of inspection 
activities and the Management Board and the Board 
of Directors are informed about the activities of the 
compliance department at least once a year.

5. Information on All Agreements Concluded Be-
tween the Bank and the Members of its Bodies or 
Employees on the Compensation in the Case of Ter-
mination of Their Office

This part contains information on all agreements 
concluded between the Bank and the members of its 
bodies or employees, based on which compensation 
is to be paid to them if their office or employment 
terminates by resignation from the office, termina-
tion by the employee, their recall, dismissal by the 
employer for convenience or if their office or employ-
ment terminates due to a take-over bid.
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