: I‘hc
oint venture. The chairman of thc board -shall be N
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~directors shall be ‘ascertained tAhm\igh ‘consultation

,“,‘.: 'Z;r-_f.u"f‘ ‘ .:(: B
irectors shall be appointed by the partiesto the -

nppomtcd b\' the Chmcse pamc:pant nnd xtq vice-

chmrman by thc forcxgn pnrttcnpant.. I

) The tenn‘of officé for thc dirccm'rq is four years.
~ Their term of office may bé renewed wnth the conscnt
- of the part:cs to- the jomt venture.

The board of dtrectors shnll convene at least onc

- meeting every vear. The meeting shall be called and

presided over by the’ chairman of the board. Should .

the chairman be’ unable to call ‘the ‘mecting. he shall’

~..authorize the vice- -chai rmnn or other director to call

and ,)retldc over the’ meeting. The chairman may

"comcnc an mu:nm mcctn:'~ba-cd on a proposal ",
_made by more than gne-third, of the directors. ’
. ' o ‘ T "_-‘ o

A board meeting requires’ a’quofum of over two-
thirds of the directors. Should the director be unable

h\ thc partles to the Jomt venture with refcrcme to .

":'

il

.to attend. he chéil 'prc<ent a proxy authorizing

someone else to r"present hlm and vote t’or him.

A board mcctmg shall gcneml]v be ‘held at the

locutlon o_f t‘he joint venture's legal address.

amicte3s o
Decisions on the followmg itéms shall bc made only

-after being unanimously agreed upon by the dtrectors

present at the board meeting:

(1) Amendment of the amcleq of aqsocwtlon of thc

joint venture: . .
(2) Terminationend dissolution of the joint venture;

" (3) Incréase or asm:nmcnt ofthe rcgmtcred capttal of

the joint venture; L
(4) Merger of the joint’ \-cnturc wnh othcr econormc
orgamzatlons S :

Décision on other items shall be made according to .
" the rules .of procedure shpuluted m tbe artlclcq of -

assocmtnon
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"The chairman ofthc bonrd is the legai representatw

of the Jomt venture. Should the chairman be unable

to excrcise his responsibilities, he shall authorize the

"vice-chairman of the board or other dtrector w

repreqenl the )omt venture.

Aruclu 38 : : o ‘ . e
A joint venture shall establish a mamgement ofﬁce

" which shall be- responsible for daily management

i hc r*mmocmcnt ot'ﬁcc <h.\ll hu\e a gcncral m:ma;ze
~and sev eral depul\ gencrul mana;,ors who <h1|l aqcmt
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.- The gcnoral manager ehall carry out thc dccmonq of
‘the board meeting and organize and conduct the
dm]v management of the Jomt venture. The general. ~
manager shall, within the scope empowered him by
-the board, represent the joint venture m}outctde
dcnhngs, have the nght to appoint and dismiss his
qubordmntes and exercise other re':.ponsnbnhttes and
nahtq as authonzed by the board thhm the joint
venture - ; :

“Article 40 o ,l Lo Lo
Thc general manager and deputv generel manugcrs
<ha|l be engaged by the board of directors ofthc_;omt

- venture. ‘These positions may e, held euhor b\

(hll)(‘<c rmu‘m or ‘orman (‘ml.cm

At (He m\\tqtlon of ‘the boa d of d\rector% the .'

i "chairman, \'IC(’ chairman or other dxrecton of the :

“board ‘may’ concurrently be the general m.m'x;,er
(‘cput. gcneral managers. or ..other high- r'ml\mf'
< nnagemom perxonneLof the Jmm \enture :

'[n' handling major iss'ues, the 'gcncral manager shall
‘consult with the deputy general managers. TR

.

* The general manager or deput)"general manngers
shall not hold posts concurrently as gencral manager -
or deputy generas! managers of other economic -

organizations. They shall not have any connections

“with other economic organizations in commercial

competition with their own joint venture..

Amcle 41 o : e e Lt

In case of graft or serious dcrcl\ctlon of duty on the

‘part. of the general manager, deputy ‘general
managers or other high-ranking management
‘personnel. the board of -directors sha“ have the
p0wcr to dismiss them st any tlme :

Article 42 -
‘Establishment of branch ofﬁces (mcludmg snlcs

- offices) outside of China or in Xianggang or Aomen'is
subject to approval by the Ministry of Foreign
‘Economic Relations and Trade. : :

-Acticle 43 .
The acqutstuon of technology mcntloned in this ~
chapter refers to the necessary technology obtained
by the joint venture by means of technology transfer

" from a third party or partlcxpants

Chapter VI Acquisition of Technology .
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