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I'maBa 1. O01mne noJj1o;keHus

Crarbs 1 B cooTBeTCcTBHM € «3aKOHOM
Kuraiickoit Haponnoii Pecry6nuku "O
COBMECTHBIX MPEANPUATHIX, UCIOIB3YIOLINX
KUTaCKKUE U MHOCTPAHHBIC MHBECTUIINH " U
KOHTPAKTOM, TTOJAMMMUCAHHBIM (...) KOMIIaHUEH
(manee uMeHyemMol CTOpoHo# b) HacTosIMM
chopmynupoBansl CtaThu Y cTaBa
CosmectHoro [Ipennpustus.

Cratbs 2 Ha3Banue cCOBMECTHOIO NPEANPUATHUS
TOJDKHO ObITE OO61IecTBO ¢ OrpaHUYeHHOM
OTtBercTBeHHOCTHIO XX X. Ero Hazsanue Ha
WHOCTPAHHOM SI3BIKE XXXXXXXXXXX.
IOpuanueckuii anpec COBMECTHOTO
MPEAMPUITHS XXXXXXXXXXX..

Cratpsa 3 Ha3Banus u ropuandeckue aapeca
CTOPOH CJIEYIOIINE:

Cropona A Komnanus, anpec

Cropona B Komnanus, agpec
Crartbs 4. CoBMECTHOE MPEANPUITHE — ITO
00111eCTBO C OTpaHUYCHHOM
OTBETCTBEHHOCTBIO.

Crartbs 5. CoBMECTHOE NMPEANPUITHE UMEET
CTaTyC OPHUIANYECKOTO JINIA U TTOJICKUT
FOPUCIUKIIMY U 3aIIUTE COOTBETCTBYIOIIUX
KUTAUCKUX 3aKOHOB. Bes ero esTebHOCTh
JOJKHA ONPEIENAThCS KUTaHCKUM
3aKOHOJIaTEeTLCTBOM, YKa3aMH M IIPOYHMH
MMEIOIIMMH OTHOIICHUE K JaHHOMY JIETy
MpaBUJIaMU U IPEANUCAHUSIMHU.

I'naBa 2. lleanb u cdepa nessiTeIbHOCTH

Cratbs 6. Lleas COBMECTHOTO MPEATPUSTHS —
W3TOTaBIUBATh U MPOJIABATH (...) U3ACIUS U
TUTSL TOCTHKEHUS YIOBICTBOPUTEIHHBIX JIJIS
CTOPOH COBMECTHOTO MPEIIPUSATHS
YKOHOMUYECKHUX MMOKa3aTeae u JoOUBaThCS
ypoBHs nipon3BoacTBa (...). ([Ipumeuanue:
Ka)J/10€ COBMECTHOE MPEANPUATHE MOKET
OTIPENIEIIUTh MX COTJIACHO CBOUM COOCTBEHHBIM
YCIIOBUSIM).

Chapter I General provisions

Article 1 In accordance with the "Law of the
People's Republic of China on Joint Ventures
Using Chinese and Foreign Investment" and
the contract signed by  company
(hereinafter referred to Party B), the articles of
association hereby is formulated.

Article 2 The name of the joint venture
company shall be XXX Limited Liability
Company. Its name in foreign language is
xxxxxxxxxx. The legal address of the joint
venture company is XXXXXXXXXXX.

Article 3 The names and legal addresses of the
parties to the joint venture are as follows:

Party A:
Party B:

Company at
Company at

Article 4 The joint venture company is a
limited liability company.

Article 5 The joint venture company has the
status of a legal person and is subject to the
jurisdiction and protection of China's laws
concerned. All its activities shall be governed
by Chinese laws, decrees and other pertinent
rules and regulations.

Chapter II Purpose and Scope of Business

Article 6 The purpose of the joint venture
company is to produce and sell products
and to reach level for obtaining
satisfactory economic benefits for the parties to
the joint venture company. (Note: Each joint
venture company may write them out according
to its own conditions).
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Cratbs 7. B cdepy nestenpHOCTH coBMecTHOTO  Article 7 The business scope of the joint

OPEIPHUATHS BXOJUT pa3padoTKa,
MPOU3BOACTBO U MpOAaXa U3JIEINI, a TAKKE
MPEI0CTABIEHUE MTOCIIETYIOIErO
TEXHUYECKOTO 00CITy )KHBAHUS.

Crartps 8. MacmTaObl TpOU3BOICTBA
COBMECTHOTO TIPEIPHUSITUS CIIETYIOIIHE:
101 (KOJIMYECTBO EAUHUIL);
___ron (KOIWYEeCTBO eMHHII);
101 (KOJIMYECTBO EAUHUIL);
__ron (KOJIWYECTBO EAMHHII).

Cratbs 9. COBMECTHOE MPEANPUITUE UMEET
MpaBo NpoJaBaTh CBOIO MPOAYKIMIO KaK Ha
KUTalCKOM BHYTPEHHEM pPbIHKE, TaK U Ha
MEXIYHAPOJAHOM PBIHKE, B CIEAYIOIIEH
MPOIMOPLHUH:

(...)rox: (...) % Ha skcnopT,
(...) % Ha BHYTpEHHEM pBIHKE.

(...)roxm: (...) % Ha sKCcTIOPT,

(...) %Ha BuyTpenHeM poiHke. ([Ipumedanue:
MapKCTHUHTOBLIC KaHAJIbI, MCTOJAbI U
00s13aTeILCTBA JOJIKHBI OBITH OTOBOPEHBI
COIIACHO KOHKPETHBIM YCJIIOBHSIM).

I'naBa 3. O61mmii pa3mep NHBeCTULHMIA U
YCTABHOI'0 KaNuTaja.

Crartps 10. O0mmii pa3mMep WHBECTHUITHI

COBMECTHOTI'O IIPEATIPUITHS COCTABIISAET
00000000000000000000000 PMB.

Crarbs 11. UuBecTULIMM KaXkKI0W CTOPOHBI
CIIeIyIOIIHNE:

CropoHa A: Pa3Mep MHBECTHULIHIA,
BbIpaxkeHHBIX B PMB (...), cocraBmuser (...) %
YCTaBHOTO KaIlUTaJa, U3 KOTOPOTO: ACHEKHBIC
CpencTsa (...); MaIMHHOE 000pyA0BaHueE (...);
HEJIBIYKUMOCTS (...); TPaBO HA UCIIOJIb30BAHHE
3eMJIH (...); MPOMBIIIJICHHAs COOCTBEHHOCTh

(...); mpouee (...).

venture company is to design, manufacture and
sell products and provide after-sale
maintenance services.

Article 8 The scale of production of the joint
venture company is as follows:

year (unit of quantity);
year (unit of quantity);
year (unit of quantity);
year (unit of quantity);

Article 9 The joint venture company may sell
its products on the Chinese domestic market
and on the international market, its selling
proportion is as follows:

(year): % for export;
% for the domestic market.

__ (year): % for export;

% for the domestic market. (Note: The
channels of marketing, method and obligations
will be stipulated according to concrete
conditions.)

Chapter III The Total Amount of
Investment and The Registered Capital

Article 10 The total amount of investment of
the joint venture company is RMB
000000000000000000.

Article 11 The investment contributed by each
party is as follows:

Party A: Investment subscribed is RMB_ |
accounts for % of the registered capital,
among which. Cash ;
Machinery and equipment

: Premises

; Land use right

; Industrial property
; Others

Cropona b: Pazmep unBectuiuii, BeipaxkeHHbix  Party B: Investment subscribed is RMB ,
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B PMB (...), cocraBnser (...) % ycraBHOTrO
KaruTania, U3 KOTOPOTO: ICHEKHBIE CPEICTBA
(...); MmammHHOE 000pYyHOBaHHE (...);
MPOMBINIICHHAST COOCTBEHHOCTS (... ); Ipodee

(..).

Cratps 12. CTOpOHBI COBMECTHOTO
IPEANPUATHS JOJDKHBI IPOM3BECTH BCE
VHBECTHULIMH K J1aT€, OTOBOPEHHOM B
KOHTpPAKTe.

Cratps 13. Ilocne Toro, kKak CTOPOHBI
COBMECTHOT'O TIPEATNIPHUATHUS CHIEITATH
MHBECTHIINH, 3aPETHCTPUPOBAHHBIN OyXrantep
u3 Kutasi, mpuriameHHblii COBMECTHBIM
HPEANIPUATHEM, TOJDKEH POBEPUTH TAKOBBIC
WHBECTULIUHU U IPEJOCTABUTH CEPTUDHUKAT O
nposepke. CoryiacHO 3ToMy cepTu(UKaTy
COBMECTHOE MPEANPHUITHE TOJKHO H31aTh
CBHJICTEIBCTBO 00 MHBECTUIIHMAX, BKIIIOYAIOIIIEE
CJICAYIOIINE OCHOBHBIE ITYHKTHI: HA3BaHUE
COBMECTHOT'O TIPEIIPUATHS, JaTa 00pa30BaHUs
COBMECTHOT'O MPEANPHUATHS, IMEHA CTOPOH U
BJIO’KCHHbBIC MHBECTHIINY; JJaTA BIOKCHUS
MHBECTULIUI U JaTa BBITycKa cepTuduKaTa 0o
MHBECTHIINSAX.

Cratbs 14. B Tedenue cpoka CBOEro
(YHKIIMOHUPOBAHUS COBMECTHOE MIPENPUSATHE
HE JI0JKHO YMEHBIIATH CBOM
3apEruCTPUPOBAHHBIN YCTaBHON KAIUTAIL.

Cratps 15. B ciiyuae ecnu kakas-nm0o u3
CTOPOH IEpeIacT BCEe CBOU MHBECTUIUH WM UX
4acTh, HEOOXOMMO COTIacue BTOPOH CTOPOHBI
coBMecTHoOro npeanpustusd. Korna ongna
CTOpOHA IIepeJaeT CBOU MHBECTHULINH, BTOpast
CTOpPOHA UMEET MPEUMYIIECTBEHHOE IIPABO Ha
JIOJIIO Yy4acTHsl.

Cratbs 16. JIroboe yBeTuYeHUE WIIH
NEPEyCTYIIKa 3apErMCTPUPOBAHHOIO YCTaBHOTO
KaIlliTajaa COBMECTHOTO MPEANPUATHUS TOJKHBI
OBITH 0100PEHBI COBETOM TUPEKTOPOB U
IIPEJICTaBJICHBI HA PACCMOTPEHHE
IIOJIHOMOYHOU Komuccuu. [Iponenypa
pEerucTpanum J0HKHA ObITh IPOM3BEACHA B
PEruCTPallMOHHOM U a]MUHUCTPAaTUBHOM
BEJIOMCTBE.

account for % of the registered capital,
among which, Cash ;
Machinery and equipment

; Industrial property
; Others

Article 12 The parties to the joint venture shall
pay in all the investment subscribed according
to the time limit stipulated in the contract.

Article 13 After the investment is paid by the
parties to the joint venture, a Chinese registered
accountant invited by the joint venture
company shall verify it and provide a
certificate of verification. According to this
certificate, the joint venture shall issue an
investment certificate which includes the
following main items: name of the joint
venture; date of the establishment of the joint
venture; names of the parties and the
investment contributed; date of the contribution
of the investment, and the date of issuance of
the investment certificate.

Article 14 Within the term of the joint venture,
the joint venture company shall not reduce its
registered capital.

Article 15 Should one party assign all or part of
its investment subscribed, consent shall be
obtained from the other party of the joint
venture. When one party assigns its investment,
the other party has preemptive right.

Article 16 Any increase, assignment of the
registered capital of the joint venture company
shall be approved by the board of directors and
submitted to the original examination and
approval authority for approval. The
registration procedures for changes shall be
dealt with at the original registration and
administration office.
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I'naBa 4. CoBeT IMPEKTOPOB.

Crartbs 17. CoBMECTHOE IPEANPUITHE TOJKHO
YUPEAUTH COBET TUPEKTOPOB, KOTOPHIi
SIBJISIETCS BBICIIIMM MOJHOMOYHBIM OpraHOM
COBMECTHOT'O IIPEIIPUSITHS.

Cratps 18. CoBeT AMPEKTOPOB JOJKEH PEIIATh
BCE OCHOBHBIE BOIIPOCHI, KACAIOLLIUECS
coBMecTHOro npeanpustus. Ero gyHkum u
IIOJIHOMOYHS CIEAYIOIHUE: - PEILICHUE U
0/100peHue BaXKHBIX OTYETOB,
MPEI0CTABICHHBIX TIaBHBIM YIIPABIISIOIINM
(HarmpuMmep: IJIaH BBITyCKa MPOIYKIUH,
€KEroHbII KOMMEpYECKHii 0TYeT, (POHIHI,
3aiMBI U T.J.); - 0I00pEHNE TOIOBBIX
(UHAHCOBBIX OTYETOB, OIOJKETA IEHEKHBIX
MOCTYIUIEHUW U PacX00B, IJIaH
pacnpeneseHus roJoBbIX 10X0A0B; IPUHSITHE
IJIABHBIX MTPABUJI U MPEINNCAHUNA KOMIIAaHUH; -
perieHre 00 OTKPBITUH (PUITHAIIOB; - BHECEHUE
MOIPaBOK B cTaThbu Y cTraBa COBMECTHOIO
OPEINPUSATHS; - 00CYKICHHE U PEIICHUE O
MIPEKPAICHUH BbITYCKa NPOLYKIUH,
NPEKPALEHUS IeHCTBUS KOMIIAHUU UJTU €€
CIMSIHUA C JPYTUMHU SKOHOMUYECKUMHU
OpraHM3aLMAMY; - PEIICHUE O Ha3HAYEHUH
OTBETCTBEHHBIX JIOJDKHOCTHBIX JIUL, TAKUX KaAK
TJIABHBIN YIIPaBJIAIOLINN, TJIABHBIA HHKEHED,
Ka3HayeH, ayIuTop, U T.J.; - PEIICHHE TaKuX
BOIIPOCOB KaK JIMKBUJALNS WU UCTEUEHUH
CpOKa JIeSITEIbHOCTA COBMECTHOI'O
IPEIIPUATHS; - IPOUYHE BaKHBIE BOIIPOCHI,
KOTOPBIE JOJIKHBI pELIaThCsl COBETOM
JTUPEKTOPOB.

Cratpa 19. B cocraB CoBeTa AMPEKTOPOB
BxoasT X npeacraBureneit ctoponsl b. Cpok
MOJTHOMOYMH JUPEKTOPOB COCTABIISIET 4 rofa u
MO>KET OBITh MPOJIJICH.

Crarbs 20. [Ipencenarens coBeTa IUPEKTOPOB
JIOJKEH Ha3HA4YaThCsl CTOPOHOM A, a
3aMECTUTEINb MpeIceaaTeNst — CTOPOHOH b.

Cratbs 21. Ilpu Ha3HaYEHUU U 3aMEHE
JUPEKTOPOB B COBET JOJIKHO OBITH
IIPEIOCTABIEHO MMCbMEHHOE YBEIOMIICHHE.

Chapter IV The Board of Directors

Article 17 The joint venture shall establish the
board of directors which is the highest
authority of the joint venture company.

Article 18 The board of directors shall decide
all major issues concerning the joint venture
company. Its functions and powers are as
follows: -deciding and approving the important
reports submitted by the general manager (for
instance: production plan, annual business
report, funds, loans, etc.); -approving annual
financial reports, budget of receipts and
expenditures, distribution plan of annual
profits; -adopting major rules and regulations
of the company; -deciding to set up branches; -
amending the articles of association of the
company; -discussing and deciding the
termination of production, termination of the
company or merging with another economic
organization; -deciding the engagement of
high-rank officials such as the general
manager, chief engineer, treasurer, auditor etc;
-being in charge of the liquidation matters upon
termination and expiration of the joint venture
company; -other major issues which shall be
decided by the board of directors.

Article 19 The board of directors shall consist
of X by Party B. The term of office for the
directors is four years and may be renewed.

Article 20 The chairman of the board shall be
appointed by A and the vice chairman of the
board by Party B.

Article 21 When appointing and replacing
directors, a written notice shall be submitted to
the board.
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Cratps 22. CoBET AUPEKTOPOB JOJIKEH
CO3bIBaTh (€KETOAHBIC) COBELIAHUS.
[IpomexxyTOYHOE COBEIIaHNE COBETA
JUPEKTOPOB MOXKET MPOBOIUTHCS,
OCHOBBIBASICh Ha MIPEIJIOKCHHUH, BBIIBHHYTOM
0oJiee YeM OJTHOM TPETHIO BCETO YUCIIA
JTIUPEKTOPOB.

Cratps 23. CoBenianue coBeTa TUPEKTOPOB
JOJIDKHO HpOBOI[I/ITbC}I KaK HpaBI/I.HO Ha
TEPPUTOPUU KOMITAHUH.

Cratps 24. CoBenianue coBeTa TUPEKTOPOB
JOJI?)KHO CO3bIBATHCS npez[ce;[aTeneM nu
MIPOXOAMTH TOJT €ro PYKOBOJCTBOM. B cirydae
OTCYTCTBI/IH npez[ce;[aTen;I, COBECT JOJIKCH
CO3BIBATHCA U MPOXOIUTH TOJT PYKOBOJICTBOM
3aMCCTUTCIIA npez[ce;[aTemI.

Crarbs 25. [Ipencenarens AOMKEH OMIOBECTUTD
KaXJIOTO JUPEKTOPA O 1aTe MPOBEACHUS
COBEIIaHUs MMCbMEHHBIM yBeJoMIIeHHEM 32 30
IHEN 0 OHSA TaKOBOI'O CoBelaHus. B
YBEIOMJICHHE JTOJIKHA OBITh BKJIFOUECHA
MOBECTKA JTHS, BPEMS U MECTO COBEIIIAHMS.

Cratbs 26. B cityyae eciau qupekTop He
CIOCOOEH MPUCYTCTBOBATh HA COOpaHUH
COBETa JUPEKTOPOB, OH MOKET MUCbMEHHO T10
JIOBEPEHHOCTH MEepeaaTh CBOM rojioc 0THOMY
U3 WieHOB. Eciau 1upexTop He MPUCYTCTBYET
Ha COOpaHWU U HE MepeIaeT Mo JOBEPEHHOCTH
CBOI1 r0JIOC, OH CYUTAETCS BO3/IEPIKABIIUMCS
OT TOJIOCOBAHUA.

Cratbs 27. CobpaHuio coBeTa JUPEKTOPOB
TpeOyeTcst KBOPYM B JIBE TPETU OT OOIIETO
yKclia AMpeKTopoB. Eciu KBopyM MeHee IBYX
TPEThUX, PEUICHUS, TPUHITHIE COBETOM
JTUPEKTOPOB, CUUTAIOTCSI HEJCHCTBUTENbHBIMH.

Crarbs 28. Jlns kaxxmoro coOpanus coBera
JTUPEKTOPOB JTOJKHBI OBITH CIETaHBI
MOJIpOOHBIE MUCEMEHHBIE TPOTOKOJIBL,
MOoANMUCAHHBIC BCEMU NTPUCYTCTBOBABIINMU
JUPEKTOPaMH UM X TTOJTHOMOYHBIMU
MMpEaACTaBUTCIIAMU. HpOTOKOHBI JOJI?KHBI 6I>ITB
COCTABJICHBI HA KUTAWCKOM M (...) SI3bIKaX U
IIOAIINTHI K A€1aM KOMITaHUH.

Article 22 The board of directors shall convene
_____meeting(s) every year. An interim meeting
of the board of directors may be held based on
a proposal made by more than one third of the
total number of directors.

Article 23 The board meeting will be held in
principle at the location of the company.

Article 24 The board meeting shall be called
and presided over by the chairman. Should the
chairman be absent, the vice-chairman shall
call and preside over the board meeting.

Article 25 The chairman shall give each
director a written notice 30 days before the date
of the board meeting. The notice shall cover the
agenda, time and place of the meeting.

Article 26 Should a director be unable to attend
the board meeting, he may present a proxy in
written form to the board. In case the director
neither attends nor entrusts others to attend the
meeting, he will be regarded as abstention.

Article 27 The board meeting requires a
quorum of over two thirds of the total number
of directors. When the quorum is less than two
thirds, the decisions adopted by the board
meeting are invalid.

Article 28 Detailed written records shall be
made for each board meeting and signed by all
the attended directors or by the attended proxy.
The record shall be made in Chinese and
and shall be filed with the company.
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Cratps 29. CoBeT AMPEKTOPOB JOJKEH MPUNTH
K €IJMHOTYIITHOMY COTJIACHIO 10 CIIEAYIOIIUM
Bornpocam: (IIpumeuanue: ITo 1OJKHO OBITH
OTrOBOPCHO COTJIACHO KOHKPCTHBIM CUTyallusIM
KaXJIOM KOMITaHUH ).

Cratpa 30. Cnenyroiire BOIPOCHI JOJKHBI
OBITH IPUHATHI IBYMS TPETSIMH OT OOIIETo
yHclia AUPEKTOPOB WK 0oJiee YeM MOJIOBUHOM
ot obmiero uncna. (Ilpumeuanue: ITo JOIKHO
OBITH OTOBOPEHO COTJIACHO KOHKPETHBIM
CUTYaIUsIM KaKJI0M KOMITaHUN).

I'maBa S. YnpasJjieHUs1 COBMECTHBIM
NnpeanpusiTueM.

Cratbs 31. CoBMecTHOE NPENPUITHE JOJKHO
Y4pEIUTh YIIPABJISIOUUN Oprad, COCTOSIINN U3
IIPOU3BOJCTBEHHOT' O, TEXHOJIOTUYECKOTO,
MapKETHHTOBOTO, (PMHAHCOBOTO U
aIMUHUCTPATUBHOIO U Jp. OTAEIIOB.
(ITpumeuanue: DTO TOKHO OBITH OTOBOPEHO
COTJIACHO KOHKPETHOM CUTyalluu Kaxa0i
KOMITaHHH ).

Crartbs 32. CoBMECTHOE NIPEANPUITHE TOJKHO
UMETh OJTHOTO F€HEePaIbHOIO YIPABJISIOUIET0 U
3aMeCTUTEIs TEHEPATHLHOTO YIPABIISIONIETO
(YTIpaBISIOIINX ), KOTOPBIE BXOAST B COBET
IUupeKTopoB. [1epBblil reHepanbHbII
YOPaBISIOIUHN T0KEH ObITh PEKOMEHI0BaH
(...) CTOpOHOM, 3aMECTHTEINH TEHEPAILHOTO
yrpasistomui (ynpasisromnue) - (...)
CTOPOHOM.

Cratbsg 33. I'eHepanbHbI yIPaBIIsSIONIUN HECET
HEIOCPEICTBEHHYIO OTBETCTBEHHOCTb IEPEN
COBETOM AMPEKTOPOB. OH JOHKEH HCIIONIHAT
pELIEHNs COBETA TUPEKTOPOB, OPraHU30BbIBATh
U €KEIHEBHO HAA3UPaTh 3a IPOU3BOICTBOM,
TEXHOJIOTUSMH, (DYHKIIMOHUPOBAHUEM H
yIpaBJIEHUEM COBMECTHBIM NPEANPUATHEM.
3aMecTUTENH F€HEPAIbHOTO YIPABIISAIOLIETO
JIOJDKHBI TIOMOTaTh T'€HEPAIIbHOMY
yIpaBIAONIEMY B ero paboTe u J1efiCTBOBATh B
Ka4yecTBE areHTOB I'€HEePaIbHOI0
YIPABIISAIOLIETO BO BPEMS €TI0 OTCYTCTBHSI U
BBINOJIHATH 00S13aHHOCTH T'€HEPaTIbHOTO
YIPAaBISAIOLIETO.

Article 29 The following issues shall be
unanimously agreed upon by the board of
directors: (Note: It should be stipulated
according to each company's concrete
situations.)

Article 30 The following issues shall be passed
by over two thirds of the total number of
directors or by over half of the total number.
(Note: It should be stipulated according to each
company's concrete situations.)

Chapter V Business Management
Organization

Article 31 The joint venture company shall
establish a management organization. It
consists of production, technology, marketing,
finance and administration offices etc. (Note: It
should be stipulated according to each
company's concrete situations.)

Article 32 The joint venture company shall
have one general manager and  deputy
general manager(s) who are engaged by the
board of directors. The first general manager
shall be recommended by party |, deputy
general manager(s) by party .

Article 33 The general manager is directly
responsible to the board of directors. He shall
carry out the decisions of the board of
directors, organize and conduct the daily
production, technology and operation and
management of the joint venture company. The
deputy general managers shall assist the
general manager in his work and act as the
agent of the general manager during his
absence and exercise the functions of the
general manager.
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Cratpsa 34. Penrenns 1o BaXXKHESHIITAM
BOTIPOCaM, KacarOIIUMCS €XKETHEBHOM paOOThI
COBMECTHOTO MIPEATNPHUSITHS, TOJKHBI OBITH
MOIMTMCAaHBI COBMECTHO T€HEPATbHBIM
YIPABJISIONIAM U 3aMECTUTEIISIMU
reHepaibHOro yrnpasistoiiero. [locie aToro
TaKOBBIC PEIICHUS JOKHBI BCTYIIaTh B CHITY.
Pemienusi, mo KOTOpsIM TPEOYIOTCS
COBMECTHBIE MTOJIHUCH, TOKHBI OBITH 0CO00
OTOBOPEHBI COBETOM JIUPEKTOPOB.

Cratbs 35. Cpok OJTHOMOUYUH T€HEPATIBHOTO
YIPaBIISAIONIET0 U 3aMECTUTENEN TeHePaTbHOTIO
YIPABJIAIONIETO TOJKEH COCTABIATH (...) JIET U
MOYKET OBITh MPOJUIEH MO MPEATOKEHHIO
COBETA JUPEKTOPOB.

Cratps 36. 1o npenoxeHnto coBera
JTUPEKTOPOB, IPeJceaTeNb, 3AMECTUTENb
npeJceaaTens Win AUPEKTOpa COBETa MOTYT
BBINOJIHATH (DYHKLIUU COOTBETCTBEHHO
TEHEPAIbHOIO YIPABJISIOLIETO, 3aMECTUTENSA
YIPaBJISIOMET0 UK MPOYUX
BBICOKOIIOCTABJIEHHBIX JIUI] COBMECTHOI'O
HPEAIPUATHSL.

Cratbs 37 I'eHepaibHBIN yHPaBISIONIUN WU
3aMCCTUTCIIU I'CHCPAJIBHOT'O YIIPABJIAIOIICTO HE
UMEIOT IIPaBa 3aHUMATh MOCThI
COOTBCTCTBCHHO I'CHCPAJILHOT'O YITPABJIAIOIICTO
WM 3aMECTUTENeH FreHepalbHbIX
YIPABIAIOIINX B KOHKYPHUPYIOIIHUX
KOMMEPUYECKUX OpPTaHU3alUsIX.

Cratps 38. CoBMECTHOE NPEANPUITHE JOJKHO
HUMECTH OJHOTI'O I''TaBHOT'O I/IH)I(eHepa, OOJHOTO
Ka3zHayuecd 1 OJHOT'O ayzmTopa, HAa3HAUYCHHBIX
COBETOM JIUPEKTOPOB.

Cratps 39. [ 1aBHBIN MHXKEHEP, Ka3HAUYEH 1
ayIUTOp IOJDKHBI OCYILECTBIIATE CBOIO
JEeSTENIbHOCTD MOJ] PyKOBOJCTBOM
reHepajibHOro yrpasJistoiiero. Kaznauei
JOJI’KEeH BeCcTH (PMHAHCOBBIE M OTYETHBIE JIea
COBMCCTHOI'O NPCAIIPUATHA, TIOMOT'aTh
COBMECTHOMY IPEANPUATHE OCYIIECTBIISTh
BEJICHHE 001l KOMMEPUYECKON OTYETHOCTH U
BHEJJPEHHE CUCTEMbI 3 KOHOMUYECKON
OTBCTCTBCHHOCTH. AYI[I/ITOp JOJI’KEH HECTHU
OTBETCTBEHHOCTb 32 ayJUTOPCKYIO paboTy

Article 34 Decision on major issues concerning
the daily work of the joint venture company
shall be signed jointly by the general manager
and deputy general managers, then the
decisions shall come into effect. Issues which
need cosignatories shall be specifically
stipulated by the board of directors.

Article 35 The term of office for the general
manager and deputy general manager(s) shall
be  years, and may be renewed at the
invitation of the board of directors.

Article 36 At the invitation of the board of
directors, the chairman, vice-chairman or
directors of the board may concurrently be the
general manager, deputy general managers or
other high-ranking personnel of the joint
venture company.

Article 37 The general manager or deputy
general managers shall not hold posts
concurrently as general manager or deputy
general managers of other economic
organizations in commercial competition with
their own joint venture company.

Article 38 The joint venture company shall
have one chief engineer, one treasurer and one
auditor engaged by the board of directors.

Article 39 The general engineer, treasurer and
auditor shall be under the leadership of the
general manager. The treasurer shall exercise
leadership in financial and accounting affairs of
the joint venture company, organize the joint
venture company to carry out overall business
accounting and implement the economic
responsibility system. The auditor shall be in
charge of the auditing work of the joint venture
company, examine and check the financial
receipts and expenditure and the accounts, and
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COBMECTHOT'O IPEANPUATHSA, U3ydaTh U
IPOBEPATH PUHAHCOBBIC TOKYMEHTHI, PACXO/IbI
Y CYeTa, ¥ N0JaBaTh IMCbMEHHBIEC OTYETHI
TE€HEPAIIBHOMY YIIPABIIAIOIIEMY U COBETY
JIUPEKTOPOB.

Cratba 40. ['eHepalIbHBIN YIPABISAIONINI, €T0
3aMECTHUTEINH, TJIABHBIN UHKEHEP, Ka3HAUEH,
ayJIuTOp U MPOYrE OTBETCTBEHHbIE PAaOOTHUKHU
JUIA, JKeJaloIIKe MOJaTh B OTCTABKY, HOKHBI
3a0J1aroOBpeMEHHO MOJaTh MHUCbMEHHBIE
MPOILLIEHHUS B COBET TUPEKTOPOB. B cityyae ecnu
KaKoe-JI100 U3 BBILIEYTTOMSHYTHIX JIUI]
3aMEYEHO 3a B3ATOYHUYECTBOM HJIA CEPHE3HBIM
HapyIICHUEM JI0JITa, OHK MOTYT OBITh B JIFO00OE
BpEMsl CMEILEHBI CO CBOUX JOIKHOCTEH 1Mo
pelIeHHIO coBeTa nupeKkTopoB. Hapymaronue
YTOJIOBHOE 3aKOHOAATENIbCTBO JOJKHBI HECTH
HaKa3aHMsI COTJIAaCHO YTOJIOBHOMY
3aKOHO/IATENbCTRY.

I'naBa 6. ®uHaHChHl M OyXrajarepckasi
OTYETHOCTh

Cratbs 41 @unaHCchl 1 OyXrantepckas
OTUYETHOCTh COBMECTHOT'O IIPEAIPUSITHS
JTOJIKHBI BECTUCh B COOTBETCTBUU C
"Tlonoxxennsamu o GrHaHCUPOBAHUU U
Benenun byxrantepckoit OT4eTHOCTH
CosmectHbIX [Ipennpusruii, Mcnonp3yrommx
Kwuraiickuii u Unoctpannsie MuBectuun",
chopmynrpoBaHHble MUHHCTEPCTBOM
®unancoB Kuraiickoit Hapoanoit
PecnyGuuku".

Crartbs 42. Hanorosslif nepuoja COBMECTHOTO
IPEIIPUATHS TOJIKEH COBIIAAATH C
KaJIeHJapHbIM T'0/I0M, TO €CTh JUINTCH ¢ 1
sHBaps 110 31 nexalpst Mo rPUrOpUAHCKOMY
KaJeHJaplo.

Cratbs 43. Bce nopyyuTenbCTBa,
OyXraJiTepckue KHUTH, CTAaTUCTUYECKHE
JAaHHBIE U OTYETHI O JACSITeIbHOCTH
COBMCCTHOI'O NPCAIIPUATHA JOJIZKHbBI GBITB
HaIMCaHbl HA KUTalICKOM SI3BIKE.

Cratbs 44. CoBMECTHOE NPEANIPUITHE
NPUHUMAET 32 eIMHUILY OyXTranTepcKou
otyetHocTH PMB. IlepeBon PMb B apyryto

submit written reports to the general manager
and the board of directors.

Article 40 The general manager, deputy general
managers, chief engineer, treasurer, auditor and
other high-ranking personnel who ask for
resignation shall submit their written reports to
the board of directors in advance. In case any
one of the above-mentioned persons conduct
graft or serious dereliction of duty, they may be
dismissed at any time upon the decision of the
board. Those who violate the criminal law shall
be under criminal sanction.

Chapter VI Finance and Accounting

Article 41 The finance and accounting of the
joint venture company shall be handled in
accordance with the "Stipulations of the
Finance and Accounting System of the Joint
Venture Using Chinese and Foreign
Investment" formulated by the Ministry of
Finance of the People's Republic of China.

Article 42 The fiscal year of the joint venture
company shall coincide with the calendar year,
1.e. from January to December 31 on the
Gregorian calendar.

Article 43 All vouches, account book, statistic
statements and reports of the joint venture
company shall be written in Chinese.

Article 44 The joint venture company adopts
RMB as its accounts keeping unit. The
conversion of RMB into other currency shall be
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BaJIIOTY JOJIKEH NMPOBOJUTHCS B COOTBETCTBUHU
¢ OOMEHHBIM KypPCOM COOTBETCTBYIOIIETO JHSI,
ony0auKoBaHHBIM [ocyapcTBEHHOM
Anmvunuctpauuei BamtorHoro Kontpos
Kwuraiickoit Hapoanoit PecriyOmuku.

Cratbs 45. CoBMECTHOE NPEANPUITHE JOJIKHO
OTKpBITH cuera B PMb 1 nHOCTpaHHOM BaitoTe
B banke Kutas wim npyrux 6ankax,
onobpenHbix bankom Kurast.

Cratps 46 byxranrepckas cucrema
COBMECTHOTI'O MPEANPHATHUS JOJIKHA CTPOUTHCS
Ha MEXJIyHapOJHOM MpHUHIHIIE 1e0eTa U
KpenuTa.

Cratbs 47. B Oyxrantepckux KHUTAX JOJKHBI
OBITh YKa3aHBI CICAYIONINE MyHKTHI:

1. Cymma Bcex MOCTYIUIEHUH HATMYHBIX
CPEZICTB U PacX0JJ0B COBMECTHOTO
PEIIPUSATHSL.

2. Bce MaTepuanbHble 3aKYIIKU U MIPOJaKU
COBMECTHOTI'O IPEANPHUSATHS;

3. Cutyauus o yCTaBHOMY KamuTany 1
JI0JITaM COBMECTHOTO MIPEANPUSTHS;

4. Bpems omiaTel, yBEIMYEHHUE U
aCCUTHOBAHUE YCTaBHOI'O KaIlluTaja
COBMECTHOTI'O IIPEANIPUSATHS.

Crarbs 48. CoBMECTHOE NIPEANPUITHE TOJKHO
BBIPA0OTATh MOJIOKEHUE 00 aKTHBAX U
naccuBax, yObITKax U MPUOBLIH MPOIIEIIIECTO
rojia B IEPBbIE TPU MECSIIA KaXI0TO
HAJIOrOBOT'O TIEpHO0/Ia, ¥ MPEACTaBUTh HAa COBET
JTUPEKTOPOB I 0I00pPEHUs TOCIIE TOT0, KaK
OHO PACCMOTPEHO U MOJAMUCAHO ayAUTOPOM.

Cratbs 49. CTOpOHBI COBMECTHOTO
HPEaIPUATUSI UMEIOT IIPaBO IIPUTTIAIIATh
ayJIuTOpa JJIsl OCYIIECTBICHUS €KEroJHOM
(MHAHCOBOH MPOBEPKU 32 €TO CYUET.
CoBMecTHOE MpeanpHUsITHE JOIAKHO
O6€CH€‘II/ITB HaJIC)KAUC yCJIIOBUA IJIA
TaKOBOM MPOBEPKHU.

Cratps 50. AMOpPTU3aIIMOHHBIN TTEPUO JIsI

in accordance with the exchange rate of the
converting day published by the State
Administration of Exchange Control of the
People's Republic of China.

Article 45 The joint venture company shall
open accounts in RMB and foreign currency
with the Bank of China or other banks agreed
by the Bank of China.

Article 46 The accounting of the joint venture
company shall adopt the internationally used
accrual basis and debit and credit accounting
system in their work.

Article 47 Following items shall be covered in
the financial accounts' books:

1. The amount of overall cash receipts and
expense of the joint venture company;

2. All material purchasing and selling of the
joint venture company;

3. The registered capital and debts situation of
the joint venture company;

4. The time of payment, increase and
assignment of the registered capital of the joint
venture company.

Article 48 The joint venture company shall
work out the statement of assets and liabilities
and losses and gains accounts of the past year
in the first three months of each fiscal year, and
submit to the board meeting for approval after
examined and signed by the auditor.

Article 49 Parties to the joint venture have the
right to invite an auditor to undertake annual
financial check and examination at his own
expense. The joint venture company shall
provide convenience for the checking and
examination.

Article 50 The depreciation period for the fixed
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(bUKCUPOBaHHBIX AKTUBOB COBMECTHOIO
MMpCaAnpusaATUs JOJKCH 6BITI> YCTaHOBJICH
COBETOM JIUPEKTOPOB B COOTBETCTBUU C
«IIpaBunamu O BEIIOJIHEHUH 3aKOHA
Kwuraiickoit Haponnoit PecrryOnuku o
HOI[OXO,Z[HOM Hanore orHOCUTEIIBEHO
COBMECTHBIX MPEANPUATUNA C KHTAUCKUMH U
HWHOCTpAaHHBIMU WHBCCTULTUAMMY.

Cratbs 51. Bee Bonpocsl, CBSI3aHHBIE €
WHOCTPAHHBIMH OUPIKaMH, TOKHBI OBITH
pELIEHBI B COOTBETCTBUHU C
«lIpenBapuTenbHBIMU NPEANUCAHUSAMU O
o6up>xeBom konTposie Kutaiickoit Hapoauoit
PecnyOnuku" v mpoYrMu mpaBHIIaMH, PAaBHO
KaK U C IIOJIO)KEHUSIMU KOHTPAKTa O
COBMECTHOM IIPEANPUATHH.

I'naBa 7. Pacnpenesienne npuobLIei.

Cratbs 52. CoBMECTHOE NPEANPUITHE UMEET
MpaBo JIeNaTh MEPEUHUCICHUS B PE3EPBHBIC
dboHaBI, HOHIBI PACITUPEHHS TIPOU3BOJICTBA U
OTUUCIICHUS HA COLICTPaXOBaHUE MEpCOHANA U
pabounx mocie ymiaaThl HOJ0XOAHBIX HAJIOIOB.
[Iponiopuust OTUMCIIEHUI TOJKHA
OTIPEEIATHCS COBETOM JAUPEKTOPOB.

Cratpa 53. [Tocne ymiatsl MOJ0X0IHBIX
HaJIOI'OB B COOTBETCTBHUH C 3aKOHOM H
MEPEUYUCIICHUS CPEICTB B COOTBETCTBYIOIINE
b oHIBI, OCTaBIIAsICS TPUOBLTH JOHKHA OBITH
pactpenesieHa B COOTBETCTBUU € MPOMOPIIUEH
VMHBECTULIMHI KaKJI0M CTOPOHBI B YCTAaBHOM
KaItuTanie.

Crartbs 54. CoBMECTHOE NIPEANPUITHE TOJKHO
pacrpenensaTh CBO MPUOBLTL OJIMH pa3 B TO/I.
[Tnan pacnpenenenus npuObUIA U CyMMa
pacrpeeIieHHON TPUOBLIN IS KaXKI0H
CTOPOHBI JIOJDKHBI OBITH OMYOJIMKOBAHBI B
MEepBbIC TPU MECSAIIA MOCIIE Havala KaKI0ToO
HaJOTOBOTO NEPHO/IA.

Crartbs 55. CoBMeCTHOE NIPEANPUITHE HE
JOJIKHO pacrpeiensTh NpUuObLIH, TOKa He
MOJICYMTAHBI YOBITKH 32 MPEABLTYIIHIA
HaJI0ToBBIN nepuo. OcTaBurasicsi IpUObLTH C
MPEIBIIYIIEro ToJja MOXKET ObITh pactpesesieHa
BMECTE C MPUOBUIBIO TEKYIIETO ro/1a.

assets of the joint venture company shall be
decided by the board of directors in accordance
with the "Rules for the Implementation of the
Income Tax Law of the People's Republic of
China Concerning Joint Ventures with Chinese
and Foreign Investment".

Article 51 All matters concerning foreign
exchange shall be handled in accordance with
the "Provisional Regulations for Exchange
Control of the People's Republic of China", and
other pertaining regulations as well as the
stipulations of the joint venture contract.

Chapter VII Distribution of Profits Sharing

Article 52 The joint venture company shall
draw reserve funds, expansion funds and
bonuses welfare funds for staff and workers
after payment of income taxes. The proportion
of allocation is decided by the board of
directors.

Article 53 After paying income taxes in
accordance with law and drawing the various
funds, the remaining profits will be distributed
according to the proportion of each party's
investment in the registered capital.

Article 54 The joint venture company shall
distribute its profits once a year. The profit
distribution plan and the amount of profit
distributed to each party shall be published
within the first three months following each
fiscal year.

Article 55 The joint venture company shall not
distribute profits unless the losses of previous
fiscal year have been made up. Remaining
profit from previous year can be distributed
together with that of the current year.
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I'naBa 8. Ilepconan u padouune

Cratbs 56. Haem, yBoJIbHEHUE U OTCTaBKa
nepcoHana u pabouynux COBMECTHOTO
IOPEIIPUATHS U UX 3apIliaTa, COlUaIbHbIe
nmocoOusi, CTpaxoBaHHE paOOTHUKOB, TIpaBUia
TEXHUKU 0€30MaCHOCTH, TPYA0Bas AUCLUUIUINHA
Y IIPOYME BOIPOCHI JOJKHBI PETYIUPOBATHCS B
cootBeTcTBUM C "l[IpaBunamu Kuraiickoi
Haponnoit Pecry6onuku o TpymaoBomy
VYupasnenuto B CoBmecTHbIX [Ipennpusatusx,
Ucnonp3yromux Kuralickue u THocTpaHHbIe
HNuBectunuun".

Cratbs 57. HeoOxomumblii mepcoHan u
paboune COBMECTHOTO NMPENIPUATHUS, TOJKHBI
HOJIyYNUTh PEKOMEH A0 MECTHOIO
JenapTaMeHTa Tpy/1a, WIN )Ke COBMECTHOE
IPEIIPUATHE JOJKHO IIPOBECTH IIIaCHBIN
KOHKYPC, ¥ HAHATb C COIIACHA JenapTaMeHTa
TpyAa TeX, KTO 00JIaZiaeT COOTBETCTBYIOLICH
KBaTH(UKAITHECH.

Cratps 58 CoBMECTHOE MPEANPUITUE UMEET
IMpaBo [¢CjaTb 3aMCUaHUC U
MpeIynpexaeHUe U COOTBETCTBEHHO CHIKATh
3apabOTHYIO IJIATy TEM COTPYAHUKAM,
KOTOpBIE€ HAPYIIAIOT MpaBUja U MPEeANUCaHus U
TPYZOBYIO IUCIHUIUIMHY COBMECTHOIO
npennpusTus. B coyuyae cepbe3HbIx
HapyIIEHUH COTPYIHUKH MOTYT OBITH
YBOJICHBL. Y BOJIbBHEHUEM COTPYIHUKOB JOKEH
3aHUMAaThCA MECTHBIN JE€NapTAMEHT. TPy Aa

Cratbs 59. 3apaboTHas miara nepcoHana u
pabounx NOKHA YCTAaHABIMBATHCS COBETOM
JUPEKTOPOB B COOTBETCTBUU C KOHKPETHOM
CUTyallell COBMECTHOT'O NPEANPUATHS,
IIpUHUMas BO BHUMaHue ycnoBus Kuras, u
JIOJDKHA JIETalIbHO OTOBAPUBATHCA B TPYIOBOM
KOHTpakKTe. 3apa0oTHas IiaTa nepcoHassa u
pabouux JOKHA YBEIUYUBATHCS B
COOTBETCTBUM C PA3BUTHEM IIPOU3BOJICTBA U
POCTOM NPOU3BOAUTEIBLHOCTU TPYAA
nepcoHasa u pabodux.

Crarbs 60 Bompocsl, kacaromuecst oHI0B
COLIMATILHOTO 00ECTIeueHUs, MPEMUN, TEXHUKU
0e30MacHOCTH, CTPaxOBaHUs MEPCOHAJA U T.JI.

Chapter VIII Staff and Workers

Article 56 The employment, recruitment,
dismissal and resignation of the staff and
workers of the joint venture company and their
salary. Welfare benefits, labor insurance, labor
protection, labor discipline and other matters
shall be handled according to the "Regulations
of the People's Republic of China on Labor
Management in Joint Ventures Using Chinese
and Foreign Investment" and its
implementation rules.

Article 57 The required staff and workers to be
recruited by the joint venture company will be
recommended by the local labor department or
the joint venture will do so through public
examinations and employ those who are
qualified with the consent of the labor
department.

Article 58 The joint venture company has the
right to give warning, record a demerit and
reduce salary against those staff and workers
who violate the rules and regulations and labor
disciplines of the joint venture company. Those
with serious cases may be dismissed.
Discharging of workers shall be filed with the
labor and personnel department in the locality.

Article 59 The salary treatment of the staff and
workers shall be set by the board of directors
according to the specific situation of the joint
venture, with reference to pertaining
stipulations of China, and shall be specified in
detail in the labor contract. The salary of the
staff and workers shall be increased
correspondingly with the development of
production and the raising of the ability and
technology of the staff and workers.

Article 60 Matters concerning the welfare
funds, bonuses, labor protection and labor
insurance, etc. shall be stipulated respectively
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JIOJKHBI OBITH OTOBOPEHBI B a3 IMYHBIX
BHYTPEHHUX IIPABUJIAX COBMECTHOTO
TPEINPUSITHSI, C TEM, YTOOBI TAPAHTUPOBATH
HOPMAaJbHBIE YCIOBUSA TpyZAa EpcoHanIa U
pabounx.

Crarba 9. [IpodeccnonanbHbIE COIO3bI

Crarbs 61 I[lepconan u paboure COBMECTHOTO
MNPEANPUSITHS UMEIOT TPaBO YUPEIUTh
po(COI03HYIO0 OpraHU3aIUI0 U BECTH CBOIO
JIESATEIbHOCTh B COOTBETCTBUU C MOJIOXKEHUSIMU
"3akoHa o nmpodcorozax Kuraiickoit Haponnoit
PecnyGuukn".

Cratbs 62. IIpodcoro3 Ha COBMECTHOM
NPEINPUSTHH SBISETCS TPEACTABUTENIEM U
3aIIMTHUKOM HHTEPECOB MEepPCOHANA U
pabouux. 3amaun mpodcoro3a cieayomue: B
COOTBETCTBUU C 3aKOHOM 3alUINATh
JIEMOKpAaTUYECKHE TIPaBa U HHTEPECHI
nepcoHasia U pabouuXx; COACHCTBOBATh
COBMECTHOMY MPEIIPHUATHIO B OpraHU3AINN U
palroOHaJIbHOM HUCIIOJIB30BAHUH TPCMUAJIBHOT'O
dboHaa 1 GoHIa COTICTPAXOBAHUS,
OpTaHHU30BbIBATH NOJIUTHYCCKUC,
npodeccuoHaIbHbIC, HAYYHBIE H TEXHUIECKHE
3aHATHSA; IPOBOAUTE JINTEPATYPHBIE,
XYI0KECTBEHHBIC M CIOPTHBHEIC
MEpOIPUATHS; IPU3BIBATH IIEPCOHAIL U
pabounx coOJI0ICHUIO TPYIOBOM
JAUCHUIIIIMHBI, BOCIIUTBIBATH B HUX CTPCMIJICHHUC
K BBIITOJIHEHUIO SKOHOMUYECKHX 3a/1a4
COBMECTHOI'O IIPEAIPUATHS.

Cratbs 63. IIpodcoro3 coBMecTHOTO
OPEINPUATHS OT JIHMIIAa IEpCOHANa U pabounx
HO/IICHIBACT TPYAOBbIE KOHTPAKTEI C
COBMCCTHBIM MPCANPUATUCM U CIICAUTD 3a
BBITIOJIHCHUEM KOHTPAKTA.

Cratbs 64 Jluia, OTBETCTBEHHBIC 32 MPO(COI03
COBMECTHOI'O IIPEAIIPUATHS, UMEIOT IIPaBO
nocenaTh B Ka4ecTBE MpeicTaBuTeNne 6e3
IpaBa y4acTHs B TOJIOCOBAHUU IIPUCYTCTBOBATD
U OTpa)kaTh MHEHUS U TpeOOBaHUs NepcoHaIa
U pabouyuX Ha COBETE JUPEKTOPOB, CO3BAHHOM
JUTsL 00CYK/IEHUS TaKUX BOIIPOCOB, KaK IJIaHbI
Pa3sBUTUA MIPOU3BOACTBA U ACATCIIbHOCTD
COBMECTHOT'O IIPEIIPUSITHS.

in various rules by the joint venture company,
to ensure that the staff and workers go in for
production and work under normal conditions.

Chapter IX Trade Union Organization

Article 61 The staff and workers of the joint
venture company have the right to establish
trade union organization and carry out activities
in accordance with the stipulations of the
"Trade Union Law of the People's Republic of
China.

Article 62 The trade union in the joint venture
company is representative of the interests of the
staff and workers. The tasks of the trade union
are: to protect the democratic rights and
material interests of the staff and workers
pursuant to the law; to assist the joint venture
company to arrange and make rational use of
welfare funds and bonuses; to organize
political, professional, scientific and technical
studies, carry out literary, art and sports
activities; and to educate staff and workers to
observe labor discipline and strive to fulfill
various economic tasks of the joint venture
company.

Article 63 The trade union of the joint venture
company will sign labor contracts with the joint
venture company on behalf of the staff and
workers, and supervise the implementation of
the contract.

Article 64 Persons in charge of the trade union
of the joint venture company has the right to
attend as nonvoting members and to reflect the
opinions and demands of staff and workers to
meetings of the board of directors held to
discuss issues such as development plans,
production and operational activities of the
joint venture.
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Cratbs 65. IIpodcoro3 1oKeH TPUHUMATD
y4acTHe B pa3pelieHue CopoB, BO3HUKAIOIINX
MEXy IepCOHAIOM U pabOoYuMH, U
COBMECTHBIM MPEIITPUIATHEM.

Cratps 66.CoBMECTHOE NPEANPUITHE JOJIKHO
BBIICNIUTE cyMMy B 20% OT Bcelt 3apaboTHON
IUIaThI IEPCOHANA U pabOYNX COBMECTHOTO
IpeanpusaTHs B KauecTBe (hOHI0B podcoro3a,
KOTOPBIE JJOJKHBI OBITH UCIIOIb30BaHbI
po(hCcor030M B COOTBETCTBHH C
"Vnpasnenueckumu [IpaBunamu 11 @oHI0B
[Ipodcoro3os", chopmynupoBanabMEu O01IE
kuTtaiickoit ®enepanueii [Ipodcoro3os.

I'naBa 10. Cpok nesiTeJIbHOCTH, OKOHYAHUE
CPOKa /1eATeJIbHOCTH U JIMKBUAALMS
COBMECTHOT'O NpeAnpusiTHsI.

Cratbs 67. [IpoaoMIKUTETBHOCTh
JCATCIIBHOCTU COBMCCTHOT'O HpGI[HpI/IHTI/I}I
JTIOJDKHA COCTABJIATH (...) JIET, HAUMHAS CO JTHS
BBIJIaYM KOMMEPYECKOU JTUIICH3UH.

Cratbs 68. 3asiBieHHE O IPOAJICHUU CPOKa
JEHCTBHUSI, IPEIOKEHHOE 00EUMHU CTOPOHAMH
U IPUHSTOE Ha COBETE TUPEKTOPOB, TOJKHO
OBITH IMOJJAHO JIJISI PACCMOTPEHUS U OJ00PCHUS
3a IIEeCTh MECALIEB 10 OKOHYaHUs CpOKa
JIEUCTBUS COBMECTHOIO MpeanpusTys. JInuiib
nociie 0JJOOPEHHsI CPOK JICHCTBUS MOKET OBITh
MIPOJIJIEH, 1 COBMECTHOE MPEATPHUITHE TOTKHO
MPOUTH B PETUCTPALIMIOHHOM YUPEXKIACHUU, T]I€
COCTOSIIIACh €ro MEePBUYHAS PETUCTPAIIHS,
4yepe3 perucTpanruoHHbie HOpMaTbHOCTH TS
BHECCHMUS N3MCHCHU.

Cratbs 69. CoBMeCTHOE MIPEANPUITHE MOKET
OBITH JIMKBUAUPOBAHO JJO OKOHYAHUS CPOKa
JIeATEIbHOCTH B CIIy4ae, €CJI CTOPOHBI
COBMECTHOT'O IPEIMPUITUS €TUHOTYIIIHO
COTJIAIIAIOTCS B TOM, UTO JIMKBHIALIMS
COBMECTHOT'O IPEIPUITHS OTBEYAET
MHTEpecaM CTOpOH. Penienue o TMKBUAALNH
COBMECTHOT'O IPEIIPUSITUS JO OKOHYAHUS
CpOKa ero AesITeNbHOCTH JOKHO OBITh
IPUHSTO COBETOM JIMPEKTOPOB Ha MJICHAPHOM
COBCILIAaHUH, i OHO JTOJKHO OBITH TIOJJAHO Ha
paccMoOTpeHHe U 0100peHue B

Article 65 The trade union shall take part in the
mediation of disputes arising between the staff
and workers and the joint venture company.

Article 66 The joint venture company shall
allot an amount of money totaling 2% of all the
salaries of the staff and workers of the joint
venture company as trade union's funds, which
shall be used by the trade union in accordance
with the "Managerial Rules for the Trade
Union Funds" formulated by the All China
Federation of Trade Unions.

Chaper X Duration, Termination and
Liquidation

Article 67 The duration of the joint venture
company shall be years, calculating from
the day when business license is issued.

Article 68 An application for the extension of
duration shall, proposed by both parties and
decided at the board meeting, be submitted to
the original examination and approval authority
six months prior to the expire date of the joint
venture. Only upon the approval may the
duration be extended, and the joint venture
company shall go through registration
formalities for the alteration at the original
registration office.

Article 69 The joint venture may be terminated
before its expiration in case the parties to the
joint venture agree unanimously that the
termination of the joint venture is for the best
interests of the parties. To terminate the joint
venture before the term expires shall be
decided by the board of directors through a
plenary meeting, and it shall be submitted to
the original examination and approval authority
for approval.
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COOTBETCTBYIOIINEC MHCTAHIIUH.

Cratbs 70. JIrobast ctopoHa HaienseTcs
MIPAaBOM MPEKPATUTH ESITEIBHOCTD
COBMECTHOT'O MPENPUSITHS, €CTTU BOSHUKAET
o/Ha u3 ciuenyromux curyauuit. ([Ipumeyanue:
DTO JOJKHO OBITH OTOBOPEHO B COOTBETCTBUU
C KOHKPETHOW CUTYAIMEN KaXA0ro
COBMECTHOTO TIPEATIPUSITHS).

Cratps 71. I1o okoHYaHUU CpOKa
ACATCIIBHOCTH COBMCCTHOT'O IPCATIPUATUS WA
B CJIy4ae ero JMKBUIAINH, IPEKIE YeEM UCTEK
CPOK €ro JAesITeIbHOCTU, COBET IUPEKTOPOB
JOJIKEeH pa3paboTaTh NMPOLEayphl U TPUHIIUIIBI
JUISL TUKBUIALMY, HA3HAYUTh IPEACTABUTENCH
B JIMKBUJAIIMOHHBIN KOMUTET JINOO CO3aTh
JIMKBUIALIMOHHBIM KOMHUTET A1 JIUKBUIAIUN
AKTHBOB COBMECTHOT'O MPEIIPUSITHS.

CraTtbs 72 B 3amaun TUKBUIAIIMOHHOI'O
KOMUTETA BXOAUT CIIEYIOIIEE: TPOBOIUTH
IIPOBEPKY COOCTBEHHOCTH COBMECTHOTO
nmpeanpusaTus, €ro MpeTCH3NU U
3aJI0JKEHHOCTH; COCTaBIISATh OTYET 00 aKTUBaxX
" MMaCCUBAx " CIIMCOK MMYIICCTBA,
dbopMyIUpOBaTh JIMKBUIAIIMOHHBIN 1U1aH. Bee
BBIINICHA3BAHHOC JOJKHO BBITIOJIHATHCA C
0J100peHust COBETa AUPEKTOPOB.

Cratpa 73. B npouecce TUKBUAAIIUN
JIMKBUJALIMOHHBIA KOMUTET JOJKEH
MIPEACTABIISITH KOMIIAHUIO JIJISl TTOIaUd 1
IpueMa IpeTeH3UN.

Cratpg 74. Pacxoapl 10 IUKBUIALUU U
BO3HArpakJieHUe 4jieHaM JIMKBUIAIMOHHOTO
KOMUTETA JOKHBI OBITh BEIIIJIAYECHBI U3
AKTHUBOB COBMECTHOT'O MPEIPUSATHUS.

Crarbs 75. OcTaBuiasicsi ocie yIiaThl JOJITOB
COBMECTHOTO TIPEANPUSITHS] COOCTBEHHOCTh
JOJKHA OBITH pacmpesesieHa MEKITY
CTOPOHAMHU COBMECTHOTO MPEAPHUATHS
MPONOPIUOHAIBHO HHBECTUIIUSAM KaXK10H
CTOPOHBI B YCTaBHOM KaIruTaje.

Cratpa 76. 1o 3aBepiieHUN JTUKBUIALINH,
COBMECTHOE MPEANPUATHE JOJIKHO MOJATh
3asIBJICHUE O JUKBUIAINH B OPTaH,

Article 70 Either party shall have the right to
terminate the joint venture in case one of the
the following situations occurs. (Note: It shall
be stipulated according to each joint venture
company's concrete situation.)

Article 71 Upon the expiration or termination
of the joint venture before its term ends, the
board of directors shall work out procedures
and principles for the liquidation, nominate
candidates for the liquidation committee, and
set up the liquidation committee for liquidating
the joint venture company's assets.

Article 72 The tasks of the liquidation
committee are: to conduct through check of the
property of the joint venture company, its claim
and indebtedness; to work out the statement of
assets and liabilities and list of property: to
formulate a liquidation plan. All these shall be
carried out upon the approval of the board of
directors.

Article 73 During the process of liquidation,
the liquidation committee shall represent the
company to sue and be sued.

Article 74 The liquidation expenses and
remuneration to the members of the liquidation
committee shall be paid in priority from the
existing assets of the joint venture company.

Article 75 The remaining property after the
clearance of debts of the joint venture company
shall be distributed among the parties to the
joint venture according to the proportion of
each party's investment in the registered
capital.

Article 76 On completion of the liquidation, the
joint venture company shall submit a
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MPOU3BOAMBILINNA €r0 PETUCTPAIUIO, TPOUTH
(bopManbHOCTH JUIsl aHHYJIMPOBAHUS €T0
perucTpaiuu B perucTpaliioHHOM OpraHe,
cZaTh CBOI0 KOMMEPYECKYIO JIULICH3UIO U
OJIHOBPEMEHHO C 3TUM cJieaTh MyOJIndHoe
3asiBJICHUE.

Cratbs 77. Ilocne 3aKpbITUS COBMECTHOTO
MPEANPUSTHS €T0 OYXTaITEPCKUE KHUTH
JIOJKHBI ocTaTbest y KuTaiickoi CTOpOHBI.

I'nasa 11. IlpaBuia u npeanucanus

Cratbs 78. Huke npuBeeHbI TpaBUiia U
npeanucanus, cQopMyIUPOBAHHBIE COBETOM
JTUPEKTOPOB COBMECTHOTO MPeANnpusaTHs. 1.
VYnpaBneHyeckue npeAanucanus, BKIovas
MOJIHOMOYHS ¥ (PYHKIIMU JAeTIapTaMEHTOB
yIpaBlIeHUs U UX pabouue mpaBuia u
npouenypsl. 2. [IpaBuna qyis nepconana u
pabouux. 3. Cucrema Tpyna u 3apaboTHOM
miaTel. 4. CucteMa ydera BbIXoJ1a Ha padoTy,
BO3HArpa)xJAeHUs U mTpadsl U IepcoHana u
pabouux. 5. Cucrema COMaIbHON 3aIIUTHI
nepcoHasa u pabouux. 6. GuHaHCcOBas
cucrema. 7. JIMKBUIAIIMOHHBIE TPOLIEAYPHI TTO
POCIIYCKY COBMECTHOT'O NMPEANPUATHS. 8.
[Tpourie HeoOX0AMMBIE MTpaBUIIa U
NpeAncaHusl.

I'naBa 12. JlonojiHuTEIbHBIE CTATHU.

Cratbsa 79. IlonpaBku k Cratbsim COBMECTHOTO
HPEANPUATHS JOIDKHBI OBITh €JUHOAYIIHO
IPUHSTHI U YTBEPKIEHBI COBETOM JIUPEKTOPOB
U TIPE/ICTaBIICHBI Ha 0100peHHE B OpTraH,
IPOM3BOJUBIINI €0 MEPBUYHYIO
perucTpanumio.

Cratbs 80. Ctatbu COBMECTHOTO IPEAIPUSITHS
HaIlMCaHbl HA KUTAWCKOM SI3bIKE U (...) SI3BIKE.
O0a s13pIKa CYUTAIOTCS B paBHOM Mepe
JIEUCTBUTENbHBIMU. B ciiyyae BOSHUKHOBEHUS
KaKoOT0-T100 HECOOTBETCTBHSI MEXKIY ABYMSI
BBIIICYTIOMSHYTHIMH BEPCHUSIMU,
npeolIafaroNiei CYNTaeTCs KUTacKas BepCHsl.

Cratpg 81. Hacrosmme Crateu Ycrasa
CosmMmectHoro Ipeanpusarus JOJKHBI BOUTH B

liquidation report to the original examination
and approval authority, go through the
formalities for nullifying its registration in the
original registration office and hand in its
business license, at the same time, make an
announcement to the public.

Article 77 After winding up of the joint venture
company, its account books shall be left in the
care of the Chinese participant.

Chapter XI Rules and Regulations

Article 78 Following are the rules and
regulations formulated by the board of directors
of the joint venture company. 1. Management
regulations, including the powers and functions
of the managerial departments and their
working rules and procedures; 2. Rules for the
staff and workers; 3. System of labor and
salary; 4. System of work attendance record,
promotion and awards and penalty for the staff
and workers; 5. System of staff and worker's
welfare; 6. Financial system; 7. Liquidation
procedures upon the dissolution of the joint
venture company; 8. Other necessary rules and
regulations.

Chapter XII Supplementary Articles

Article 79 The amendments to the Articles of
Association shall be unanimously agreed and
decided by the board of directors and submitted
to the original examination and approval
authority for approval.

Article 80 The Articles of Association is
written in Chinese language and language.
Both languages shall be equally authentic. In
the event of any discrepancy between the two
abovementioned versions, the Chinese version
shall prevail.

Article 81 These Articles of Association shall
come into effect upon the approval by the
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CUIIy Tiocyie of00peHust ux MUHHUCTEPCTBOM
Braemnnx DKOHOMUYECKUX B3aMMOOTHOIICHHI
u Toprosmu Kuraiickoit Haponnoi
PecnyGuuku (Mu ero JOBEpPEHHBIM OPTaHOM
M0 PETUCTPAIMHU TAKOBBIX NpeanpusaTuii). To
K€ caMO€ KacaeTcs U MOMpPaBoK.

Crarbs 82. Cratbu YcraBa COBMECTHOTO
[IpeanpusiTis moanucansl B (...) TOpoJie B
Kutae moiHOMOYHBIMH TIPEICTABUTEIISIMH
0b6enx cTopoH (...) uncna 20-- rona.

Cropona A (IToamucs)

Cropona b (IToamucs).

Ministry of Foreign Economic Relations and

Trade of the People's Republic of China (or its
entrusted examination and approval authority).
The same applies in the event of amendments.

Article 82 The articles of Association is signed
in of China by the authorized
representatives of both parties on ,

20 .
For Party A (Signature)
For Party B (Signature)
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