
中国土木工程集团公司章程

第一章 总  则

第一条 为适应发展社会主义市场经济的要求,保 护企业、

出资人和债权人的合法权益,依 据《中华人民共和国全民所有制

工业企业法》、《中华人民共和国企业登记管理条例》及其他有关

规定,制 定本章程。

第 二 条 公 司 名 称 :中 国 土 木 工 程 集 团 公 司 (中 文 简 称 :中

土 集 团 公 司 ,英 文 名 称 :China Civil Engin° cring Construotion

Colporation,缩 写 为 :CCECC)。

第三条 公司是中土集团 (荚文名称:CCEcC GROtJP)的

核心企业。

第四条 公司总部设在中国北京,地 址:中 国北京市海淀区

北 蜂 窝 4号 ,邮 政 编 码 :100038。

第五条 公司为全民所有制企业,具 有企业法人资格。

中国铁道建筑总公司为公司的出资人。

第六条 公司的注册资金为人民币陆亿壹仟万元(人民币61

亿元),全 部由中国铁道建筑总公司持有。

第七条 公司中的中国共产党基层组织的活动,依 照中国共



产党章程办理。

第八条 公司依法建立工会组织,开 展工会活动。公司通过

职工代表大会和其他形式,实 行民主管理。

第二章 公 司的宗旨、经营范国及经营方式

第九条 公司宗旨:按 照
“
守约、保质、薄利、重义

”
的原

则,承 包国 (境 )内 外各类工程,提 供技术服务和劳务合作,为

国家经济建设,以 及国际经济技术合作事业的发展贡献力量。

第十条 公司经营范围:

主营:承 包国内外各类工程和境内外资工程;国 (境 )外 各

类工业、民用建筑工程的咨询、勘察和设计;承 包工程所需的设

备、材料的出口;对 外派遣各类工程、生产及服务行业劳务人员;

承担我国对外经济援助项目;承 包工程、劳务合作和海外企业项

下的技术进出口;自营或代理国家组织统一联合经营的出口商品

和国家实行核定公司经营的进口商品以外的其它商品及技术的

进出口业务;经 营进料加工和
“三来一补

”
;对 销贸易和转口贸

易。

兼营:承 包工程项下的原材料、设各、配件的供应和销售和

经营范囿内进出口商品的国内销售 (国家有专项专营规定的除

外、房地产开发与经营;物 业管理。

第十一条 公 司经营方式:



承包、咨询、勘测、设计、进出田、劳务合作、供应、批发、

零售。

第三章 经 营管理机构及职权范国
‘

第十二条 公 司实行总经理负责制。公司设总经理 1人 ,副

总经理若干人,总 工程师、总会计师、总经济师各 1人 ,以 及总

经理助理、副总工程师、副总会计师和副总经济师若干人。

第十三条 总 经理是公司法定代表人。总经理由中国铁道建

筑总公司任免。

第十四条 总 经理负责公司的全面经营管理工作,副 总经

理、总工程师、总会计师和总经济师,在 总经理助理、副总工程

师和副总经济师的配合下协助总经理工作。按公司领导分工,直

接分管经营工作的总经理助理和三总师副职的职权,比 照分管领

导执行。

总经理的职杈范围是:

l 拟 订或修改公司章程;

2 根 据国家的法律法规和出资者的规章,确 定公司改革和

发展,以 及开展经营活动的原则;

3 制 定公司基本管理制度和规章;

4 审 定和组织实施公司的长远发展规划、年度生产经营计

划、年度工作安排;



5 审 定公司年度财务预箅、决算方案及利润分配和弥补亏

损方案;

6 审 定公司重大投标和投资项目;

7,审 定公司组织管理机构和国内外分支机构 C子公司)的

设置、变更及撤销方案;

8 任 免公司部门、事业部、分支 〈驻外)机 构、子公司负

责人;

9 主 持公司生产经营和日常管理工作。

第十五条 公 司总经理办公会议是公司的决策机构。由`总经

理根据工作需要决定,定期或不定期召开总经理办公会议。总经

理办公会议由`总经理召集和主持,或由总经理委托副`总经理召集

和主持,公 司领导班子成员参加,必 要时吸收有关人员参加。参 ’

加会议人员需提前做好准各,会上充分发表意见,明确表明态度,

以保证各议题议而有决。

总经理办公会议的职权如下:

l 研 究拟订或修改公司章程;

2,研 究公司改革和发展,以 及开展经营活动的原则;

3 研 究制定公司基本管理制度和规章;

4 研 究审定公司长远发展规划、年度生产经营计划、年度

工作安排;

5 研 究审定公司年度财务预算、决算方案及利润分配和弥

补亏损方案;



6 研 究审定公司重大投标和投资项目;

7 研 究审定公司组织管理机构和国内外分支机构 (子公司)

的设置、变更及撤销方案;

8 研 究公司经营和管理、改革方面其他重大事项。

第四章 财 务、会计、利润分配及劳动用工制度

第十六条 根 据国家法律、法规和国务院财政主管部门的规

定,公 司建立完整的财务、会计制度。

第十七条 公 司利润分配按照国家有关法律、法规及国务院

财政主管部门的规定执行。

第十八条 公 司劳动用工制度按国家有关法律、法规及日务

院劳动部门的有关规定执行。

第五章 附  则

第十九条 本 章程的修订经中国铁道建筑总公司批准,报国

家工商行政管理机关审核各案。

第二十条 本 章程于 19” 年根据中华人民共和国国务院批

准的 《中国土木工程公司组建条例》制订;1996年 根据中华人

民共和国国家经贸委《关于同意成立中土集团的批复》进行第
一

次修订;2001年 根据 《铁道部与中央企业工委关于六户企业领



导班子交接工作的协商纪要》和中华人民共和国人事部关于中国

土木工程集团公司领导班子的任免通知 (人任字⒓001⒕8号 )进

行第二次修订;20“ 年根据国务院国有资产监耸管理零8会
《关

于中国铁道建筑总公司与中国土木工程集团公司案施覃组的批

复》(国资改革函⒓003]153号 )进 行第三次修订。  Ⅱ ∴

Ⅱ



China Civil Engineering Construction Corporation
Articles of Association

Chapter I Geneml Pdnciple
Article I . In order to fit in with the needs of the Socialist Marketing Economy, protect
the legal rights and intercsts ofenterpdse, investor and creditors, we make this articl€s
of associatio! according to the Law of Ente4)rise of ownership by tb€ whole people,
the People's Republic of China, the Enterpdse Registration and Management
Provisions, the People's Republic of China and other rcgulations.
Article 2. Name ofthe Company: Chira Civil Engineedng Construction Corporarron
(CCECC I
Article 3 . This said company is the key company of CCECC GROUp
Anicle 4. The head office of the said company is located at No. 4, Beifengwo,
Haidian DisEict, Beijing, China, and post Code is 100038.
Article 5. The company is the ownership by the whole people enterpise, and it has
qualjfi cation of legal peNon
China Railway Construction Corporation (CRCC) is the investor ofthe said compaly.
Article 6. The registered capital ofthe company is 61000 (10 thousand) RMB. and all:s held by CRCC.
Article 7. The basic organizatiol ofcpc in this company shall organize the activities
ofCPC according to the Principle ofCpC.
Anjcle 8. The conpany shall set up the Labor Union according to the law, the carry
out the activities. The company implements the democratic management bv the
worker's representalive meeling or other means.
Chapter II Tenet, Business Scope and T)?e ofBusiness ofthe Company
Article 9. The tenet of the compaly includes keeping an appointment, guarantee for
the quality, narow margin of profit, and respecting loyalty, contracts all ki[ds of
engineering in China and in foreign count es, provides technical service aad labor
cooperation, and offers the efiorts to the development ofeconomic construction ofthe
state, ard intemational economic technical cooperation.
Article 10. Business Scope:
Major: Undertaking all kinds of engineedry in China and in foreign countries, all
kinds ofindustrial and civil engineering comulting, exploration and design, export of
equipment and materials fot the contracting engineering, assigning the labor
pe$onnel to all kinds of engineering, production and serving project, undertaking rhe
economic China-aided project, impofi and export oftecbnology under the contracting
engineering, labor cooperation atrd overseas enterpdse, self_operation or agency for
other commodities and technology import and export business, excluding the expo
commodities operated by the state unitedly, and import commodities openhon
confimed by the state, processing, assembting, and compensation tmde, counter trade
and hansit tmde.
Minor: supply and sales ofcommodities of raw materials, equipment and pans for the

'/-4 
/

'- -,4' / ^'L' t/

9尸 口′



Article 11. Type ofBusiness
Contracting, consulting, exploration, design, impofi and export, labor cooperation,
supply, lvholesaies and retail
Chapter III Operation and Management Organ and Limit ofRights
Article 12. The company implements the system of geneml m,mager assuming chief
responsibility. There is one general managel, anal some vicc generai ,rr*ug"rl ti""r"
are one chiefengineer, one chief accountant, and one chiefeconomistr, the(e are some
assistants to the general m,uager, vice chief engineers, vice chief ;ccountants and

Arricle 13. General manager is legal representative, and it is appointcd and dismissed
by CIICC.
Afticle 14. General manager takes charge ofentire operation and management, vice
general manager, chief engineer, chief accountant, chief economist assist general
manager to work under the help of assistanl to general managei, vice chief engineer,
vicc chief econonjst. ..\ccording to the arrangement, the assistant to gen"ral **ag".,
vicc chief e1lgineer, vice chief accountana alrd vice chief economist implement their
rights and obligations according to the rights and obligations ofchiefposition.
Rights and obLigations ofgeneral manager
1. 'l 

o make and revise the articles ofassociation ofthe company.
2. According to dte law and rules of the state, and regulations of invesior, conlim

the reform and developmeDt of the oompany and the principle of operauon
aclivities.

3. To make the basic management system and regulations.
4. fo confirm and organize to jmplement the long-term development, alrnual

productlon operation plan, amual working anaigement.
5. To examine thc annual financial budget, final settlement, profits distdbution and

covering the loss plan.
6. To examine the importal1t bidding and investment project.
7. To examine the organization and managemellt organ, and the setup, change and

cancellalion ofbmnches (sub-companies) in China and in foreign countries.
8. Io appoint or dismiss the person in charge of depariments, industry depanmenr,

branches in olher place or in loreign countries, and sub_company.
9. To take charge ofproduction operation and daily management.
A-rticle 15.'l'he meeting ofhandiing official business, presided by general manager is
the decision-making organ of tlte company. General m?dager calls for the meltrng
periodically al aperiodically according to the working demands. The meeting is callcd
for and presided by general manager, or by vice general malager, auth;rized by
general managet. The membcrs of management leam shall attend the meeting. ancl
also can absorb reiated person for the meeting at the necessary timo. The atlendees
shall prepere in advance, express their own opinions completely, show their attitude
clearly. and guarar]tee the topics lbr discussion have ihe decisjon.
The meeting's righls and obligations as follows:
1- Io nake or revise the articles ofassocialion.
2. To rcsearch the reform and development, and to make the principle of operation
ac1iⅤ itle∶ ,          ∷     ∷
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3. To make the basic management system and regulations.
4. To research and confirm the long-term development plan, annual operation plan,

and annual working arrangement.
5. To rcsearch and confilm the annual financial budget, final settlement, prcfits

distribution and covering the plan.
6. To research and confirm the important bidding and investment project.

7. To research and confrm the organization and management organ, and the setup,
change and cancellation of branches (sub-companies) in China dnd in foreign
countries.

8. To research and confirm the operalion, management, reform and othe! important
issues.

Chapter IV Finance, Accourf, Profits Distdbution and Labor System
Article 16. According to the law, rule of the state, the regulations of financial
concerned organ of state council, the company sets up the completiv€ financial and

accorulting syst€m,
Article 17. The proflts distribution shall be in confonnity with law, rule of the state,
and regulations offinancial concemed organ of state council.
Articte 18. Labor system shall be implemented according to the law, nrle ofthe state,
and labor concemed organ ofthq state council.
Chapter V Supplement
Article 19. The revising of this articles of association shall be permitted by CRCC,
and repod it to State Adminishation for Industry and Commerce for examination and
f1le.
Article 20. This afiicles of association was made according to the Establishment
Principle of CCECC, permitted by state council oftle People's Republic ofChina in
1979, in 1996, this arlicles of association was revised acoording to the Reply about
establishing the CCECC GROUP of State Conmission of Economy and Trade, the

People's Republic of China, in 2001, it was revised for the second time according to
the Negotiation Summary of Handiog Over the work of Ministy of Railway and Six
Central Enterydse Leaders and Appoininent and Dismissing Information (R.R.Zi

[2001] No. 48) about Management Team ofCCECC issued by Ministry ofPersorurel,
the leople's Republic ofChina, in 2005, it was revised for the third time according to
the Reply of Restructuring CRCC and CCECC issued by State-Ov'ned Assets
Supervision and Administration Conmission ofthe State Council (G.Z.G.G.I{. [2003]
No. 153).

China Civil Engineering Construction Coryoration (Seal)
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书证公

(zO05)京 证 法 字第 3471号

兹证明前面的 《中国土木工程集团公司章程》上所

盖的中国土木工程集团公司之印鉴属实。并证明所附的

英文译本与中文原本内容相符。

中华人民共和国北京市公证处

公

一
○

XⅣ 13651413
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