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general meeting of Komerční banka, a. s., held on 20 JUNE 2001








MATERIal No. 7





Draft of the Amendment to the Articles of Association


of Komerční banka, a. s.








Article 19, Paragraph 1, Letter j) will be deleted:





Article 19


Authority of the Board of Directors





j)	to decide on organisational changes: institution and cancellation of the Bank Committee, business section, branch, business centre, institution and cancellation of section, department (with the exception of a branch)





The original wording of the Article 41 shall be replaced by the following new wording:





Article 41


Authority and Responsibility of the Bank Officers





(1)	The general director and the deputies of the general director shall be deemed the Bank Officers in accordance with the Act on Banks. The said Bank Officers create the top management of the Bank. According to the Act on Banks directors of organisation divisions directly subordinated to the general director or to the deputies of the general director shall also be deemed the Bank Officers (other Bank Officers). The Board of Directors appoints the Bank Officers of the top management  to their posts. The Bank Officers of the top management of the Bank are responsible for performance of their offices to the Board of Directors of the Bank. Relations between the Bank Officers of the top management and the Bank shall be governed by the labour-law regulations.





(2)	The Bank Officers of the top management of the Bank may occupy the position of the Board of Directors members; a member of the Board of Directors must be the Bank Officer.





(3)	The Bank Officers of the top management of the Bank particularly ensure the top business management of the Bank.





(4)	The general director shall be the top Bank Officer. The general director shall particularly adopt decisions on priorities within the scope of management of the Bank. Within the terms of instructions of the Board of Directors the general director shall impose tasks upon other Bank Officers and co-ordinate their activity, adopt decisions on activities of the Bank within the approved business plan, strategy of the Bank and instructions of the Board of Directors and shall ensure their performance by imposing tasks on other employees of the Bank; the general director shall ensure communication among the Bank Officers and the Board of Directors and the Supervisory Board in accordance with the legal regulations, the Articles of Association and internal regulations of the Bank and instructions of the Board of Directors of the Bank. Detailed  authority, powers and responsibilities of the general director shall be regulated by the rules of organisation and other internal regulations of the Bank. 





(5)	Deputies of the general director shall particularly ensure business management of the Bank, co-ordinate and manage activities of the employees subordinated to them, inspect fulfilment of the business plant and the strategy of the Bank and tasks imposed on the subordinated employees by the instructions of the Board of Directors and by the general director  and ensure communication with their subordinated employees and inside of the Bank	 in accordance with the legal regulations, Articles of Association and internal regulations of the Bank, instructions of the Board of Directors or the general director of the Bank. Detailed authority, powers and responsibilities of the deputies of the general director shall be regulated by the rules of organisation and other internal regulations of the Bank. 





(6)	Other Bank Officers shall ensure management of organisation divisions headed by them, co-ordinate activities of the employees subordinated to them, inspect fulfilment of the business plan and the strategy of the Bank and the tasks imposed on the subordinated employees by the Bank Officers of the top management of the Bank, ensure communication with the subordinated employees and inside of the Bank according to the legal regulations, Articles of Association and internal regulations of the Bank and instructions of the Bank Officers of the top management. Detailed authority, powers and responsibilities of other Bank Officers shall be regulated by the rules of organisation and other internal regulations of the Bank.





The original wording of the Article 43 shall be replaced by the following new wording:





Article 43


System of the Internal Check





(1)	The system of internal check shall encompass any/all activities used for ascertainment if the performed activities and the achieved results correspond to the planned and set out activities and results. It integrates all means and activities available in the Bank in order to support management,  control, regulation and verification of the activities of the Bank for the purposes of raise in the security of the operation efficiency and effectiveness, credibility of financial statements, keeping of standards and laws and achievement of the Bank’s targets.   The system of internal check shall be the process implemented by the Board of Directors and the respective Bank Officers on all levels and the said Bank Officers are also responsible for it. The final responsibility for creation and maintenance of the corresponding and effective system of the internal check lies with the Board of Directors.





(2)	The basic parts of the system of the internal check are the following:





(a)	check carried out by the Bank Officers on all levels of the Bank;


(b)	checking activities carried out by special divisions integrated in various parts of the Bank;


(c)	checking activities performed by Internal Audit;


(d)	activities of the Bank bodies and other units of the Bank performed independently from the other activities of the Bank.





(3)	The bodies and other units mentioned in the Paragraph 2, Letter d) are particularly the following:





(a)	Internal Audit;


(b)	Compliance;


(c)	Supervisory Board which performs inspection activities in accordance with the Commercial Code and the Articles of Association of the Bank;


(d)	Audit Committee as the special body of the Supervisory Board.





(4)	The scope of authority, powers and responsibilities of individual parts of the system of internal check shall be regulated by the rules of organisation and other internal regulations of the Bank.





(5)	Internal Audit has a special position within the organisation structure of the Bank. The director of Internal Audit, who is subordinated to the general director, is appointed by the Board of Directors after the previous consent given by the Supervisory Board. The detailed scope of authority and the independent position of Internal Audit shall be regulated by the Statute of Internal Audit.





(6)	The director of Internal Audit has a special right to inform also other units on the ascertained facts, e.g. the Board of Directors, the Supervisory Board and the bank supervision of the Czech National Bank and the others who are justifiably interested in operation of the Bank.





