ČEZ, a. s.

CODE OF ETHICS

Article 1

Purpose of the Code


The purpose of this Code of Ethics (this “Code“) is to prevent potential illegal or dishonest practices that might occur in the management of ČEZ, a. s. (“ČEZ“), and to facilitate and support the implementation of generally accepted standards of corporate governance in the management of ČEZ.

Article 2

Legal Nature of the Code


This Code is an internal regulation of ČEZ and does not have the nature of a generally applicable legal regulation.  The rules set out in this Code restate or complement rules set out in other internal regulations of ČEZ, as well as rules set out in the legal regulations of the Czech Republic, including without limitation, Act No. 513/1991 Coll., the Commercial Code, as amended.

Article 3

Covered Persons


This Code shall apply to persons holding the office of the Chief Executive Officer of ČEZ, the Chief Financial Officer, or the principal accounting officer, as well as persons who perform tasks of the above persons, even if temporarily or to a limited extent (the “Covered Persons“).  Article 5 shall be binding on all ČEZ employees.

Article 4

Basic Rules of Ethical Conduct


The Covered Persons shall be obliged to observe the following generally accepted rules of ethical conduct in the execution of their offices and in the management of ČEZ:


Honest Conduct.  The Covered Persons shall be obliged to act honestly and in an ethical manner while executing their office at ČEZ.


Conflict of Interest. The Covered Persons shall be obliged to avoid any conflict of interest arising from their professional or personal relationships, whether such conflict is an actual conflict or a conflict just appearing to constitute an actual conflict.  A Covered Person should not participate on decision-making regarding a matter in which he/she has a conflict of interest arising from his/her professional or personal relationship; if such Covered Person participates on decision-making in such matter, he/she must fully disclose his/her conflict of interest to the other decision makers.  Any conflicts of interests shall be resolved in an ethical manner and in accordance with applicable legal regulations.


Proper Accounting Records.  In the discharge of their offices, the Covered Persons shall be obliged to procure that all accounting events are documented in an accurate and timely manner in accordance with internal regulations, as well as legal regulations pertaining to the keeping of accounting records by ČEZ.


Discharge of Disclosure Duties.  In the discharge of their offices, the Covered Persons shall be obliged to procure that all of disclosure duties of ČEZ are properly discharged in order to effect a full, fair, accurate, timely and understandable disclosure of any and all relevant information in reports and documents filed by ČEZ with the respective authorities and stock exchanges (e.g., the Czech Securities Commission, the U.S. Securities and Exchange Commission, the Prague Stock Exchange) or in other public communications.


Duty of Care.  In the management of ČEZ(s affairs, the Covered Persons shall be obliged to act with due care, and to make any and all decisions in good faith and with full knowledge of all relevant facts.  When deciding on ČEZ(s affairs, the Covered Persons shall not place their own interests above those of ČEZ.


Care of ČEZ assets.  In the discharge of their offices, the Covered Persons shall be obliged to procure that any and all assets and other values of ČEZ are treated in due manner.


Compliance with Law.  In the discharge of their offices, the Covered Persons shall be obliged to act in accordance with any and all laws, other legal regulations and other standards applicable to their activities.


Promotion of Ethical Conduct Rules.  By acting in accordance with this Code, the Covered Persons shall set an example for other ČEZ employees, and encourage such other employees to act in accordance with this Code.

Article 5

Monitoring of Compliance with the Code


Any suspicion of breach of this Code shall be promptly notified to the Chairman of ČEZ Supervisory Board.  The Chairman of the Supervisory Board (or a person appointed by him/her) shall assess the matter, and if the suspicion of breach is founded, he/she shall prepare the matter so that it can be presented to the Supervisory Board at its meeting.  The Supervisory Board shall decide on the matter at its earliest meeting and shall adopt measures it deems appropriate (e.g., a warning, notification to another ČEZ body, or other measure compliant with legal regulations).  The Supervisory Board may delegate the review and decision of a particular matter to its Chairman.


The Chairman of the Supervisory Board (or a person appointed by him/her) shall keep records of individual events of breaches of the Code, as well as records pertaining to cases where the breach of the Code was waived (whether such waiver was express or implicit).

Article 6

Publication of the Code


This Code shall be published on the web pages of ČEZ.  Any amendments to this Code shall be published in the same manner.

Article 7

Approval of and Amendments to the Code


This Code was approved by a resolution of the Board of Directors of ČEZ, and may only be amended by virtue of a new resolution of the Board of Directors of ČEZ.

Approved by the Board of Directors of ČEZ, a. s.

Dated May 17, 2004
	
	
	



