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Contract for the Exercise of Office 

of a Supervisory Board Member

pursuant to section 66, subsection 2, Act No. 513/1991 Coll., the Commercial Code

between
Komerční banka, a. s., with the seat at Na Příkopě 33, Municipal No. 969, Prague 1, Postal Code 114 07, Company Identification No.: 45317054 incorporated in the Commercial Register maintained with the Municipal Court in Prague, section B, insert 1360 (hereinafter referred to as the ”bank”)
and

Mr. ………………………..whose permanent address is………………, born on…………., (hereinafter referred to as ”Supervisory Board member”) (the bank and the Supervisory Board member jointly as the ”parties”)

With respect to the fact that ……………………………. was elected a member of the Supervisory Board of KB for four-year term (hereinafter referred to as the “term”) by the general meeting of Komerční banka, a. s., held on ………………….. in Prague/by the employees of the Bank; and, further 

with respect to the fact that the Supervisory Board member accepted in writing his/her candidature for the membership in the bank’s Supervisory Board before being elected and, finally,

with respect to the fact that the parties consider it necessary to regulate their mutual relationships related to the exercise of office of the bank's Supervisory Board member, the parties have agreed on the following: 

1.
Exercise of Office

1.1
The Supervisory Board member undertakes to personally exercise the office of a Supervisory Board member, cautiously, assiduously, with the care of a proper economic organizer and in accordance with all binding legal regulations, bank’s Articles of Association and instructions and principles approved by the bank’s general meeting of Komerční banka, a. s., to protect and enforce the general rights and interests of the bank. The obligation of the Supervisory Board member is, especially: 

a) to efficiently defend and enforce the bank’s interests, 

b) to supervise the performance of the bank management’s competencies and the bank’s economic management,

c) to supervise and care about the implementation of the bank’s business activities in accordance with legal regulations, Articles of Association and instructions of the general meeting and in accordance with the principles of cautious business activities, and to take care that the bank’s accounting records are kept in accordance with the reality,

d) to attend the bank’s general meetings, meetings of the bank’s Supervisory Board and of the Supervisory Board committees he/she is a member of,

e) to fulfill with initiative, duly and on time the tasks assigned to him/her by the Supervisory Board or by the Supervisory Board Committee he/she is a member of, within their competencies, 

f) to duly prepare for the meetings of the bank’s Supervisory Board and its committees and to arrange for materials and information necessary for the negotiations of the Supervisory Board and its committees and for the exercise of office of the Supervisory Board member,

g) to convene a general meeting when the law determines the Supervisory Board’s obligation to convene a general meeting, if the Supervisory Board did not issue a resolution about calling a general meeting or if the Supervisory Board does not have a quorum for a long period of time, 

h) to fulfill with initiative, duly and on time all other tasks and duties assigned to a Supervisory Board member by legal regulations, Articles of Association, instructions of a general meeting and the Rules of Procedures of the Supervisory Board and its Committee he/she is a member of and to participate, with initiative, duly and on time, in the fulfillment of the tasks resulting for the Supervisory Board and its committees from legal regulations, Articles of Association and instructions of the general meeting, 

i)
if the office of the Supervisory Board member is terminated for any reason, to ensure the proper transfer of office, assigned spaces and the entrusted property of the bank, which the bank provided to the Supervisory Board member to enable the exercise of his/her office.

1.2
The Supervisory Board member is obligated to maintain silence about all facts whose disclosure to third parties could cause damage.  The Supervisory Board member undertakes that he would in no way use the confidential information acquired during the exercise of his/her office as a Supervisory Board member or during the business or other bank activities, for his or someone else’s benefit and that he/she will ensure that such information cannot be acquired in any way by persons the bank did not make eligible for its acquisition. The Supervisory Board member also undertakes not to use such information during the exercise of other offices he/she holds outside the bank. 

1.3 If the Supervisory Board member acquires any material benefits as a result of a violation of his/her obligation according to article 1.2 of this contract, the Supervisory Board member undertakes to immediately surrender to the bank all benefits he/she had acquired from such a business deal or to transfer the acquired rights to the bank and, if such a violation incurs any damage to the bank, he/she will compensate the bank for such damage. 

1.4
The Supervisory Board member will in no way – directly or indirectly – disclose, make available or tell any legal entity or individual the information concerning the matters affecting the bank’s business activities or related to them, including especially the information about the bank’s clients, about prices or revenues from sales or any other information concerning the bank’s business activities, its operational methods, plans, procedures or other data, regardless whether such data are considered confidential, essential or important. The obligation resulting from this article lasts for an indefinite period of time, also after the exercise of office of the Supervisory Board member is terminated. This does not affect the confidentiality obligation in the extent as it results for the Supervisory Board member from the relevant legal regulations.

1.5. To fulfill the obligations according to this contract, the Supervisory Board member is granted especially the following rights and authorizations: 

a) to view all documents and records concerning the bank’s activities,


b)
to attend all meeting of the Supervisory Board, general meetings. 

2.
Termination of Office, Re-Election

2.1
The office of the Supervisory Board member expires on the last day of his/her term for which he/se was elected by the general meeting or by the bank employees.  In addition, his/her office may, under the condition set in the relevant legal regulations, expire also on: 

a) his/her premature recall by the general meeting or the bank employees,

b) his/her resignation from the office of the Supervisory Board member, 

c) the death of the Supervisory Board member, 

d) other circumstances determined in the relevant legal regulations. 

If the Supervisory Board member terminated his/her membership in the Supervisory Board according to article 2.1, neither he/she nor his/her heirs have the right to any further remuneration (in the maximum extent allowed by the relevant legal regulations). 

2.2
After the exercise of the Supervisory Board member office is terminated, the Supervisory Board member is obligated to return all documents belonging to the bank or its clients, which he acquired in relation to the exercise of the Supervisory Board member office, including all copies of such documents. 

3.
Remuneration

3.1
The fixed remuneration of the Supervisory Board member is CZK …………… for each commenced month when he/she is the Supervisory Board member. The maximum amount of the fixed remuneration can be CZK ………………..

3.2
The fixed remuneration will be paid to the Supervisory Board member in Czech crowns, and to the Supervisory member who is a foreign person in EURO, always within 30 days from the end of the month for which the remuneration is paid, at the latest. The fixed remuneration will be deposited to the bank account of the Supervisory Board member announced by the Supervisory Board member to the bank. 

3.3
For the attendance at the Supervisory Board meetings, the Supervisory Board member is entitled to a remuneration in the amount of CZK ………… per each meeting of the Supervisory Board he was present at for at least 75% of its total time.  This remuneration is payable within the time and in the way described in article 3.2. 

3.4
The remuneration according to the regulations of article 3.3 may be paid to the Supervisory Board member for the maximum of 6 meetings in one year. The maximum amount of remuneration for the attendance at Supervisory Board meetings can be CZK…………….
3.5. The maximum amount of annual remuneration according to article 3.1. and 3.3. can be CZK…………..
4.
Coverage of Expenses and Material Benefits
4.1
The Supervisory Board member is also entitled to the coverage of the following expenses, always up to the maximum amount approved by the Supervisory Board in advance within the bank’s budget and properly documented by the relevant accounting documents. 

a) to cover the expenses spent on domestic and foreign trips made in relation with the exercise of his/her office,

b)
to cover potential additional expenses, purposefully spent in relation to the exercise of the Supervisory Board member office. 

4.2
The Supervisory Board member has the right to a free use of the spaces necessary for the exercise of the Supervisory Board member office (hereinafter called ”office”), provided by the bank for the entire time of the exercise of the Supervisory Board member office.  The bank will furnish the office with technical equipment, material equipment and devices and personnel corresponding to the character and extent of duties resulting from the exercise of the Supervisory Board member office and corresponding to the importance of this office. 

4.3
The bank provide the Supervisory Board member with a mobile phone (hereinafter called”mobile phone”) for the time of exercise of the Supervisory Board member office, for both company and private purposes and to pay the costs related to its operation, use and maintenance.  The Supervisory Board will decide about providing the mobile phone within the bank’s budget. The type of the telephone, its maximum purchase price and conditions of its use by the Supervisory Board member (including the conditions and limits of the bank’s coverage of the costs related to its operation, use and maintenance) are determined by the respective in-house regulation of the bank. 

5.
Prohibition of Competition

5.1
The Supervisory Board member is obligated to respect the provisions of the generally binding legal regulations, especially of Act No. 513/1991 Coll., Commercial Code as amended; Banking Act. No. 21/1992 Coll. as amended, Capital Market Business Act No. 256/2004 Coll. as amended and the bank Articles of Association regulating the so-called prohibition of competition or conflict of interest. 

5.2
Violations of the obligations determined in article 5.1 result in the Supervisory Board member’s responsibility according to generally binding legal regulations, bank Articles of Association and according to this contract. 

6.
Closing Regulations
6.1
This contract is governed by the Czech legal order.  All changes or complements to this contract have to be in writing and added as a supplement to this contract.  The proposing party has to allow at least one month to the addressee of the proposal of change to accept the proposal. 

6.2
The terms from the accounting sphere as well as the terms derived from them, used in this contract, have the meaning and contents that belongs to them according to the IFRS standard, if not expressly stated otherwise. Methodical changes affecting the determination of the meaning and contents of the terms listed in the previous sentence that might occur from the moment of signing this contract must not burden the Supervisory Board member. 

6.3
This contract becomes effective on the day it is signed, however, no earlier than on the day it is approved by the bank’s general meeting.

6.4
This contract replaces all agreements between the bank and the Supervisory Board member made before signing this contract and regulating the exercise of office of the Supervisory Board member.  
6.5
This contract has been written in two copies.  Each contract party will receive one copy and both copies are valid as originals. 

6.6
If any regulation of this contract is found or becomes invalid or unenforceable, it will not affect (up to the maximum extent allowed by the relevant legal regulations) the validity and enforceability of the remaining regulations.  In such a case the contracting parties undertake to replace this invalid or unenforceable regulation by a valid and enforceable one, which will have, to the maximum possible level, the same and legally admissible meaning and effect as was the intent of the regulation to be replaced, within two weeks from the day the respective decision stating the invalidity or non-enforceability of the given regulation became legally valid.

6.7
All disputes arisen from the contract or in relation to it, including disputes concerning its validity or duration will be preferentially resolved by negotiations in good will between the contracting parties.  If such dispute is not resolved by such negotiations, it will be decided with final validity by arbitration proceedings at the Arbitration Court with the Czech Economic Chamber and the Czech Agrarian Chamber in Prague, by three arbitrators appointed according to the Order and rules of this arbitration court (hereinafter referred to as the ”arbitration rules”).  The arbitration proceedings will be conducted according to the arbitration rules, which are included into this Article by form of reference and thus become part of this contract.  The place of arbitration proceedings is Prague.  The language of the arbitration proceedings is Czech. 

The parties concluded this contract on ………………………2005  in Prague and to prove that, they sign its two copies.

On behalf of the bank:

_____________________________

__________________________________

Chairman of the Board of Directors


Member of the Board of Directors 

Member of the Supervisory Board:

______________________________

On behalf of the bank’s Supervisory Board:

_____________________________

__________________________________

Chairman of the Supervisory Board 

    Chairman of the Remuneration and

       Personnel Committee
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