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Bylaws of
Humanitarian China
a California Public Benefit Corporation

ARTICLE 1: OFFICES

: SECTION 1. PRINCIPAL OFFICE

The principal office of the corporation for the transaction of its business is located in Contra Costa County,
California.

The county of the corparation's principal office can be changed only by amendment of these Bylaws and not
otharwise.

SECTION 2, OTHER OFFICES

The corporation may also have offices at such other places, within or without the State of Califarnia, whare
it is qualified to do business, as its business may require and as the board of directors may, from time to
time, dezignate.

ARTICLE 2: PURPOSES

The primary objectives and purposes of this corporation shall be to create a platform and network to provide
humanitarian suppert and assistance to victims from social, political and religious injustice of China.

ARTICLE 3; DIRECTORS

SECTION 1. POWERS
Subject to the provisions of the California Nonprofit Public Benefit Corporation law and any limitations in the
Articles of Incorporation and Bylaws relating to action required or permitted to be taken or approved by the

members, il any, of this corporation, the activities and affairs of thiz corparation shall be conducted and all
corporate powers shall be exercised by or under the direction of the Board of Directors.

SECTION 2. DUTIES
It ghall be the duty of the directors to:

(&) Perform any and all duties impnsad on them collectively or individually by law., .by the Articles of
Incarporation of this corporation, or by these Bylaws;

(b) Appoint and remove, employ and discharge, and, except as otherwise provided in these Dylaws,
prescribe the duties and fix the compensatian, if any, of all officers, agents and employees of the
corporation;

(c) Supervise all officers, agents and employees of the corporation to assure that their duties are performed
praperly;

(d) Attend regular and annual meetings,
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(@) Register their addresses with the Secretary of the corporation.

SECTION 3, TERMS OF OFFICE

Each director shall hold office for three years until the annual meating for alaction of the Board of Diractors
as specified in these Bylaws, and until his or her successor is elected.

SECTION 4. COMPENSATION

" Directors shall serve withoul compensation. However, they shall be allowed reasonable advancemenl or

reimbursement of expenses incurred in the perfarmance of their duties.

SECTION 5. QUORUM FOR MEETINGS
A gquorum shall consist of two thirds or more than two thirds of Directors.

Except ag otherwige pravidad in these Bylaws or in the Articles of Incorporation of this corporation, or by law,
no business shall be considered by the board at any meeting at which a quorum is not present,

SECTION 6. MAJORITY ACTION AS BOARD ACTION

Every acl u decision done or made Ry a majority of the directors present at a meeting duly held at which a
guorum is present is the act of the Board of Directors, unless the Articles of Incorporation or Bylaws of this

corporation, or provisions of the California Nonprofit Public Benefit Corparation Law require a greater
percentage or different voting rules for approval of a matter by the board.

SECTION 7. VACANCIES

Directors may be removed without cause by two thirds or more than two thirds of the directors then in office,
Any director may resign effective upon giving written notice to the Presidant, the Secretary, or the Board of
Directors, unless the notice specifies a later time for the effectiveness of sush resignation. No director may

resign if the corporation would then be left without a duly elected director or directors in charge of its affairs,
except upon notice to the Attarney General.

Vacancies on the board may be filled by approval of the board or, if the number of directors then in office is
lezs than a quorum by the unanimous written consent of the directiors than in office,

A person elected to fill a vacancy as provided by this Section shalf hold office until the next annual election
of the Board of Directors or until his or her death, 1esignalion o rernoval hom offlice.

SECTION 8, NON-LIABILITY OF DIRECTORS

The directors shall not be personally liable for the debis, liabilities, or other obligations of the corporation,

SECTION 9. INDEMNIFICATION BY CORPORATION OF DIRECTORS, OFFICERS, EMPLOYEES AND
OTHER AGENTS

To the axtent that a person whao is, or was, a diractor, afficar, amployee or ather agent of this carporation
has been successful an the merits in defense of any civil, eriminal, administrative or invastigative
praceeding brought to procure a judgment against such person by reason of the fact that he or she ig, or
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-was, an agent of the corporation, or has been successful in defense of any claim, issue or matter, therein,
such person shall be indemnified against expenses actually and reasanably incurred by the person in
vormection with such proceeding.

If such person either settles any such claim or sustains a judgrment against him or her, then indemnification
against expenses, judgments, fines, settlerments and othér amounts reasonably incurred in connection with
such proceedings shall be provided by this corporation but only to the extent allowed by, and in accordance
with the requiraments of the Califarnia Nonprafit Public Benafit Corparation Law.

; SECTION 10. INSURANCE FOR CORPORATE AGENTS

The Board of Directors may adopt a resolution authorizing the purchase and maintenance of ingsurance on
behalf of any agent of the corporation (including a director, officer, employee or other agent of the
corporation) against liability,

ARTICLE 4: OFFICERS

SECTION 1, NUMBER OF OFFICERS
| he officers of the corporation shali be a President, a Secretary, and a Treasurer, The corporation may also
have, as determined by the Board of Directars, other officers.

SECTION 2, QUALIFICATION, ELECTION, AND TERM QF OFFICE

OMficers shall be elected by the Board of Directors, at any time, and each officer shall hold office until he or
she rasigns or is removed or is otherwise disqualified to serve, or until his or her succassar shall be elected
and gualified, whichever occurs first.

SECTION 3. REMOVAL AND RESIGNATION

Any officer may be removed, either with or without cause, by the Board of Directors, at any time. Any officer
may resign &t any time by giving written notice to the Doard of Directors or to the Prasidant or Secretary of
the corporation. Any such resignation shall take effect at the date of receipt of such notice or at any later
date specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not
be necessary to make it effective.

SECTION 4. DUTIES OF PRESIDENT

Tha President shall be the chief executive officar of the corporation and shall, subject to the control of the
Board of Directars, supervise and control the affairs of the corporation and the activities of the officers. He
or she shall perform all duties incident to his or her office and such other duties as may be required by law,
by lhe Arlicles of Incorporation of this corparation, or by thesa Dylaws, or which may be prescribed from
time to time by the Board of Directors. Unless another person is specifically appointed by the Board of
Directors, he ot she shall preside at all meetings of the Board of Directors.

SECTION 5. DUTIES OF SECRETARY

The Sacratary shall certify and keep at the principat office of the corporation the original of these Bylaws as
amended or otherwise altered to date, keep at the principal office of the corporation or at such other place
as the board may determine, a book of minutes of all meetings of the directars, be custodian of the records
and of the seal of the corporation and see that the seal is affixed o all duly executed documents, the
execution of which on behalf of the corporation under its seal ia authorized by law or these Bylaws.
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1n general, perform all duties incident to the office of Secretary and such other duties as may be required by
law, by the Articles of Incorporation of this corporation, or by these Bylaws, or which may be assigned to him
or har from time to time by the Board of Directors.

SECTION 6. DLUTIES OF TREASLURER

Subject to the provisions of these Bylaws relating to the "Execution of Instruments, Deposits and Funds,"
the Treaswier shall have charge and custody of, and be responsible for, all funds and securities of the
corparation, and depaosit all such funds in the name of the corporation in such banks, trust companies, or

. other depositories as shall be selected by the Board of Directors, receive, and give receipt for, monies due
and payable to the corporation from any source whatsoever, disburse, or cause to be dishursed, the funds
of the corporation as may be directed by the Board of Directors, keep and maintain adequate and correct
accounts of the corporation’s properties and husiness transactiong, including accounts of its asseats,
liabilities, receipts, dishursements, gains and losses, exhibit &t all reasonabie times the books of account
and financial records to any director of the corparation, or to his or her agent or attornay.

In general, perform all duties incident to the office of Treasurer and such other duties as may be required by
law, by the Articles of Incorporation of the corporation, or by these Bylaws, or which may be assigned to him
or her from time to time by the Board of Directors.

SECTION 7. COMPENSATION

The salaries of tha officers, if any, shall be fixed from time to time by resolution of the Board of Diractors,
and no officer shall be prevented from receiving such salary by reasan of the fact that he or she is also a
director of the corporation, In all cases, any salaries received by officers of this corporation shall be
reasonable and given in return for services actually renderad for the corporation which relate to the
performance of the charitable or public purposes of this corporation.

SECTION 8. ANNUAL REPORT

The officars shall cause an annual repor t be furnished not later than one hundred and twenty (120} days
after the close of the corporation's fiscal year to all diractors of the corporatian.

ARTICLE 5: EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 1. EXECUTION OF INSTRUMENTS

The Board of Diractars may authorize any officer or agent of the corporation to enter inta any caontract or
execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may
be general or confined to specific instances. Unless so authorized, no officer, agent, or employee shall have
any power or authority 1o bind the corporation by any contract or engagement or to pledge Its credit or to
render it liable monetarily for any purpose or in any amount.

SECTION 2. CHECKS AND NOTES

Except as otherwise specifically determined by resolution of the Board of Directors, checks, drafts,
promissory notes, orders for the payment of money, and other evidence of indebtedness of the corporation
shall ba signed by the Treagurer and countarsigned by the President of the corporation.

ARTICLE 6: FISCAL YEAR

The fiscal year of the corporation shall begin on January 1 and end on December 31 in each year.
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ARTICLE 7: AMENDMENT OF BYLAWS

Subject to any provision of law applicable to the amendment of Bylaws of public benefit nonprofit
corperations, these Bylaws, or any of them, may be altered, amended, or repealed and new Bylaws
adopted by the Board of Diractors.

ARTICLE 8; AMENDMENT OF ARTICLES
Any amendment of the Articles of Incorporation may be adopted by the Board of Directors.

Notwithstanding the above sections of this Article, this corporation shall not amend its Articles of
Incorporation to alter any staterent which appears in the original Articles of Incorporation of the names and
addressas of the first directors of this corporation, nor the name and address of its initial agent, except to
correct an error in such statement.

ARTICLE 9; PROHIBITION AGAINST SHARING GORPORATE PROFITS AND ASSETS

No director, officer, employes, or other person connected with this carporgtion, w any privale individual,
shall receive at any time any of the net earnings or profit from the operations of the corparation, provided,
however, that this provision shall not prevent payment to any such person of reasonable compensation for
services performed for the corporation in effecting any of its public or charitable purposes; and no such
person or parsons shall be entitled to share in the distribution of, and shall not receive, any of the corporate
assets on dissolution of the corporation,

WRITTFN CONSENT OF DIRECTORS ADOPTING BYLAWS

We, the undersigned, are all of the persons named as the incorporators in the Articles of Incorporation of
Hurnanitarian Ghina, 2 Callfornia nonprofit corporation, and, pursuznl o the authority granted to the
directors by these Bylaws to take action by unanimous written consent, consent to, and hereby do, adopt
the foregoing Bylaws, as the Bylaws of this corporation.

Dated: May 4, 2007

L3 e P Tivg Zhoom

Fengsuo £hou, Director, Gang Xu, Directar, Jing Zhao, Director

CERTIFICATE
This is to certify that the foregeing is a true and correct copy of the Bylaws of the carporation named in the
title thereto and that such Bylaws were duly adopted by the Board of Directors of said corporation on the
date sat forth below.
Dated: May 4, 2007
ot
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Jing Zhao, Secretary



