




BYLAWS
OF

n The Great Phitadelphia Asian Culture Center{GPACC)

,{RTICLE I

NAME
t,

Section 1. The Name of this organization'ts The Greater Philadelphia Asian Culture
C"*tnr.. H"n uft"r it shall be knot,r as GPACC-

ARTICI.E EI 
I

I,OCATION

Section 1. Location. The principal office of the GPACC, at u,hich the general business of
the organization will be conducted and u,here the records ofthe organrization will be kept, shall be

at such location in the Greater Phiiadelpria zlre4 as may be fixed from tirne to tirne by the Board
of Directors"

Section 2- Other Offices- The GPA,CC may also have offices at such other places, within
or rvithout its state of inccrporatiorq vrhere it is qualified to do business, as its business and

activities may require, and as the Boald of Directors Inay, from time to time, designate.

ARTICLE {II

PURPOSES

Section 1- Purposes and Gbjectives. The purposes of the GPACC shall be to assist the

general pubiic in their searches for valuable cultural knowledge to holistically improve their
quanities of life by uslng various forms of media workshops, semirurs, conftrences, and other

effective activities. Specifically, objectives cf the GPACC are to

o Introduce to the general public traditional Chinese culture and methods of healing, health

onhancement, stress retrief, and holistrc approaches to selflimprol'ement;

" Provide useful information to new inemigrants to the United States that can help them to

understand and adjust to American culture;

n Prcimote democratic ralues, respect for freedom of belief and liberty, and respect for diversity;

and



* Achieve abor'e objectives through varicus forms of meciia, workshops, semirars, conferences,and other:neans as deemed efflective by the Board ofDirectors.

AR.TTCLE E'\I I

BTIARD OF DIRECTO?.S

Section 1' Nun:ber and Cualificatrons. The Board of Directors of th.- GpaCC shall beccrnposed of not less than five (5) nor mcre than fifteen (15)rnembers. Directors shall be of full2Ct4

Section 2. The Board of D
pcwers and drrties overall direction o
engage ur such acts and do such things as are rohiaited by a law,
duties of, directois include:

' Perforrn ani/ and ali iuties irnposed on thern coilectively or indir.idualiy by lavr, by the Articlesof Incorporatio4 or by these Bylaws;

' Appoint and remov-e, employ and discharge, and except as otherwise piovided in theseByla'ws, preseribe the duties aa,c fix the ccmpensation, ,f at,-y, of a]l cfficers, agents andem: Ioyees c f -,Jre corporation;

e Supervise aJ officers, agents anci employees of the corporation to ass;ure that :heir duties areperformed properly;

o' \{eetat such times and places as are requked bJ. these Bylaws; and

t Register ther addresses and contact nfcr-mi.cior, with the Secretary of the corporation.

of tlee ors shall be elected

ofthe so_arranged that ap

- Directors shall be
elec'tion for a n:axin-rum cf two consecutiv: threeaear terms. An elec;tion io liil an rurexpiredterr: shall not be so cou-rted. The Directors shalL hold office until their suocessors have beenelected and qrrelified- Unless elecited to fill zvacaficy, the terrn of office of a Director shallcom*rence on January 1 foilowing the respeetive election by the Board..

Section 4. Vacancies. Vacancies
th*, th. ..*",,u1ora Director shau be fiu Hil"TJ:I'fi:,?.ffi;ts#":,f.'J
Eacn person so eiected sh:il be a Directcr person or a successor is elected by the Boardat the next annrral meeting,
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Section 5. Removal of Directors. (a) At any annual or duly calied special meeting of the
B?Td, any one- or, more of the Directors except the Chair of the Boar.d *"y U. removed with or
I^it|rout causG by a vote of the majoity of the entire voting directors of iecord. A successive
Director may then and there be elected to fill the vacancy thus created.. Any director whose
re'Brorzal has been proposed shall bs givea at least fifteen (15) days notice of the htent to take
srich action and an op.:ortumty io 'oe heard at this meeting. The Chair of the Board may be
rerrno'ued witli or Y1t""! "uY" by a vcie of a two-thirds (2/3) majority of the entire voting
directors of record' (b) After three unexcuseC a sences in a year, a Dir:ector,,i,ill automaticalty bI
rernoved frorn the Boall. Upon recommerdation of the Executive Cornmittee, such director may
be reinstated.

Sectior 6. Resignation. Any director nuy resign effective upon giving written notice to
the Chair of thre Board, the Vice Chair, the Secretary, or the Board of Directors, unless the notice
specifies a later time for the effectiveness cf such resignatioq which sha:il not exceed 15 days from
the date the uritten notice is submitted. Nro direc'tor may resign if the corporation would then be
lert without a ,July electeC director or j.irectors in charge of its affairs, except upon notice to the
ofrce of the Attomey ceneral or cther ap:ropriate agency of this state.

Section 7" Cornpensation. No coi:rpensation shall be paid to directors for their services to
."fue- Qplgg- Directors may tre reimb.-rsed for acfr:al experses inctir::ed by them in the
performance of special <luties.

Section 8. Dissolution. Upon the drssolution cf the corporation, the Board of Directors
sh,all, after paling or making provision for th= pa5.rnent of all of the iiabilities of the corporatiorq
dispcse of ail of the assets of the corpcration in such a manner, or to such organization oi
organizations organized and operated for sirnilar charitable purposes as the board of Directors
shaU determine.

Section 9- Annual Meetings. Th: first reguiar meeting of th,: yeal shall be the annua-l
nreeting of the Eoard of Directors. It shali be held for the purpose of eiecting the Board of
Di:ectors and cfficers and the consideration of any other business that may be'properly brought
beiore it.

Section 9. Regu-*r Meetings. Regular meetings of the Boa.rd of Directors may be heid at
such time and place as sirall be determined from time to time by a majority of the Directors- The
Board of Directors shali meet at leest fcur (4) times each year, approxirnately quarterly- The time
and place of a regular meeting of tlie Board shall be conveyed to each Directcr at least ten (5)
working days in advance clf the meetlnE"

Section 10. Sp=ecial M{eetings- Special meetings of the Board of Directors may be called
by any rnember of the E>lecutive Comrnittee upon at least five (5) working da5,s o",1"" to each
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D:rector. This nortice sha"x be given personally or by email or teleph6ne. The notice shall state the
place, time and the purlrose of, the meeting. The Secretary of the GP.ACC in like manner a'd in
Ii1..enoticesha1lcaIlaspecialmeetinguponiIlewrittenrequestofatleastthreeDirectors.

Section i 1. Ouorum. At alt neetings of the Board of Directors, nrajority (51%)of the
di:ectors of record shall constitute a quomm for the transaction of all authorized business. Where
the computaticn results in a fractiond nr:mber. it shall be rouncied upward to the next whole
number- The a"cts of the majority of the drectors present at a meeting; at w,hich a quorum exists

, s,hall E lh" acts of the Board of Director's, except where a larger nurnber is required by law or
rhese lJylaws-

Section 12. Conduct of Meetings. A4eetl-rgs of the Board of lDirectors shall be presided
in his cr her absence, by the vice Cluir of the Board, or, ia his
f the Bomc, br, in the absence cf each of these persons, by a
cf the directors present at the meeting. The secretary of the

ccryoration shail act as secreta.J of a1l meetii:gs o.,'the board, provided that, in liis or her absence,
the presiding officer shall appoint anoiher person to act as Secietary of the Meeturg.

Meetings shall be governed by Roberl's Ruies of O:der, insofar as such mles are not inconsistent
rvi:h or in conflict with tiro Anicles of Incorporation, these Bylaws, or urith provisions of law.

AR.TICLE \/

OFFICERS

Section 1. Designation Principai Officers ofthe GPACC shallbe aChai,aVice-Chair, a
Tteasurer, anC a Secretery- At the discretior of the Board of Directors, other officers may be
ele:ted with tities and duties that the Board shail prescribe.

Section 2. Electicn and TenT of Office. The Officers shall be members of the Board and
be elected by the Board of Directors at irs annue{ meeting and, unlesrs sooner removed by the
Board, fie Officers shail serve for a terrn of two years, or until their s;uccessors are elected. A
vacancy in any office may be fllled by the Board of Directors for the unexpired portion of the
term- The Board of Directors sirall also have the authorit/ to appoint such tempora.ry or acting
Ofiicers as ma)'be necessa-r'y during the temporary absence or disabiiity of tkre regular officers. An
offi'cier can onlv be elected with his or her ccnsent-

The Char needs to be elected by a vote of a two-th.irds majority or the highest ntunber of votes of
the Board. Upcn the resignation or rerncvai of the Chair, candidates for the next Chair shall be, in
the order ofbeirg norninated, Vice-Chai:, Treasurer, Secretary, and Direrctors of the Board.

Section 3- Removal and Resigr:aticn- The Chair may be removed with or without cause
by the Boarci of Directors by an affirma:ive vote of a two-thirds majorif of all the Board
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y the tsoard of
The matter of

of intention to
oald member and to the Officer affected at leastffieenL (15) davs previously.

A:ry officer rnay resign at arry time by
Ctlair or the Secretary of the corpoiat
receipt of such notice or at any later <i

date of receipt, and, unless otherwise specified t
not be &ecessary to make it effectirre. The above provisions of this Section shall be superseded byany conflictfuig tenns of a contract ufuch h:.s been approved or ratified by the Boatd of Directors
relating to the employmsnt' of any officer of tiie corycration-

chair of the Board of Directors shalr preside at au meetin-qs of theBc'1d she shaii have and perform such other duties as from time to time
filu.y be by the Bcarc of Diiectors.

il be the principal offlcer of the corporation"
?,uU:" the President shall see that the resolutions anddirect , rn general, shall discharge all duties incident to
the office of President and as prescribed by tlle Board- The President shall-preside at all meetingsof,the Board of,Directors and the Exeoutive Cornmittee, except in those instances in which theauthori e>pressiy delegated to another officer or agent of the corporation. Except
as ':the provided by iaw, by the Articles of tncorpJratioq or by these Bylaws, thePreside fo: the comoration all coftracts, deeds, conveyances, mortgages, bonds,
and other instru'ments in rvriting that n*.ay be required or authorized b;z the Board of Directors.
The Fresident shall appoint rnernbers to staneing committees, establish and appoint members to
oth-^r committies.

Section 5- Vice President. Ii will be the duty of the Vice President to act in the absence
or disabitrity of the President and to perfomr such cuties as may be assigned to him or her by the
President- In the event of resignatioa or removal of the President, the Vice-president shall become
the acting President and the first noarinee to be considered by the Board to become the president-

Section 6- Secretary- The Secretary of, the GPACC shall be responsible for keeping the
orgaldztion's records- He or she shell keep (or cause to be kept) the n:tutes of ali meetings of
the Board of Directors and of the Executive Comrnittee. The Secretary shall give or cause to be

the meetings of the BoarJ cf Directors and other notices required by law or by
secretary shi[ be responsible for the keeping of all books, correspondence,
and papers relating to the busioess of the G7ACC, except those of the



Section 7. Treasurer. The Treasu:er shall be responsible for preparation of the proposed
annuall budget and shal- keep (or oause to be kept) fulI and accurate account of receipts and
disbursemenrs in books belonging to the GPACC. The Treasurer will present to the Board of
DLrectors at their respectirze annual meetings a report of the finances of ttre GPACC and will from
tirre to time make such other reports to the Board of Directors as it may requile. The Treasurer
shdn Chair the meetings of the Finance Cornmiffee.

Section 8- Additional Powers and Duties. Any officer of the GFACC, in addition to
pc\,vers conf,erred on hinn or her by these Bytraws, rvill have such idditional powers and perform
sucir aJditiond draties as may be prescrihed from ti:ne to tirne by the Board of Directors.

Section 9- Compensation. Unless approved by the Board of Directors by resolutioq no
co:ngensaticin shall be paid to offlcers of the GPACC if these.officers have other firll-time jobs and
provide volunter services to the orge*iation in their leisure iimes- Tire salaries of the futl-ti-"
officers, if any, shall be fixed from time'to t:rne by resolution of the Board of Directors. In all
cases, any salaries received by officers cf tiris corporation shali be reasonable and given in return
for sen'ices acl,ually rendered to or for the corporation.

AITTICLE \A

e0N4I4rTTEES

Section i. Authoritv. The Board of,Directors flvry act by a,rd through such cominittees as
may be specified in resolutions adopted by a majority of the members of the Board of Directors.
Each such co,rnrnittee shall have such duties and responsibilities as are granted to it from time to
time by the Board of Dlrectors. Each such committee shall at all times be subject to the control
and direction of the Board of Direotors. Conrmittee members. other than members of the
Executive Conimittee, need not be directors.

Section 2- Executive Committee. The Board of Directors, b1, lssslution adopted by a
majority of the entire Board of Directors of record rnay establish an Executirre Committee of three
(3) members to inciude the Fresident, Vice P;esident, and Treasurer. The Chair of the Board of
Directcrrs wili be the Chair cf, the Execu-,-ive Committee. The designation of such Executive
Committee and the delegation of authority granted to it shail not operate to relieve the Board of
Directors of any responsibility imposed upon it- No individual shail continue to be a member of
the Executive Committee after he or she ceases to be a Director of the GPACC. The Board of
Directors shall have the power at an5r time to change the number of members of the Exec,utive
Comrnittee to filIvacancies thereon, to change any member thereof to change the fi.rnctions of the
Conrnittee or t,o terminate the existence of -t.

Section 3- Fowers- During the intervals between meetings of the Board ofDirectors, and
sub-fect to anY resolutlon of the Board of Directors, the Executive Comrnittee shall have and rnay
exereise all the authority of the Board of Drectors in the man*genrent of the GPACC, except for
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the power to amend the Articles of Incorycration and Bylaws- The Executive Committee shall
make a fuil report of all actiorn at the next meeting of the Board of Directors.

Section 4' Meet-il-lgL Regular meetings of the Executive Cornrnittee may be held at suchtime and place as may be determined by the Executive Committee crr the Board of Directors-
Speciai meetings may -he called by the Ciair of the Executive Committee- v,/hen such special
meetings are deemed tc be necessary, members of the Executive Committee rnill be notified in
Derson, by email, or by telephone, at least flve (5) u,orking days in advemce, unless all members of
ihe Executive Committee agree to a shorter notification.

Section 5- auglrm- A majoiff of the entire Executive Comrrrittee shall be necessary to
constitute a quorum for the transactiop cf "orisiness. Acts of the majoriry of the members present
at such meetrng at which, a quorum edsts srali be the acts of the Executive, Committee.

Section 6- Sianirne Ccmmiitees- lhe Board of Directors rray, by resolution passed by a
majoriry of the Board as a whole, designa,e one or more standing conmittees in addition to the
Executive Comri'rittee- The chair shail appoint all membe., of the standing committees and
desienate a Chair for each- The Cha;rs of G sta ciing committees shail be rrembers of the Board
of Directors- Any courmittee so estabLshed shall nave and may exercise such power as provided
ie the resoiution which estabiished the coa:mittee. Dissolution of any such staading committee
sheli be accomplished by a resoiution of a urajority of the Board as a wh6le.

Section 7- Typ'es of Commitees" In general the types of standing committees may
ireclude, but not be restric,ted to Finance and Fersornel

. ' Section 8- Ir4eetings- Meetings ofthe individual ccimmittees may be held at such time and
place as may be determined by amajorty of tlre committee, by the Cha;-lr of the cornmittee, or by
the Board of Direc'[ors. Notice of naeetings shall be given to the committee,s members at least
five (5) u'orkrng days in advance of the rneeting ualess ail members agree to a shorter notification.
A majority of the commiftee's membersirip shair corstrtute a quorum.

Section 9- Other Comnrittees- Other commitee(s) may be established by the Chair of the
Eoard of Directors or by a motion passed in an appropriately constituted meeting ofthe Board of
Directors. Non-members of the Board of Direotorr -uv serve on other c,omrnittees.

ARTICI,E vIN

F'ISCAL \,{ANAGEMENT

Section 1. Fiscal Year. The fiscai year of the G\ACC shail fuoia on the first day of
January in each year, and end on December 3l of eactr year-



Section 2- Books and Accounts. Eooks and accounts of the G.,?ACC shall be kept under
the direction of the Treasurer of the GZACC.

' 
Section 3- E*ecution of the GFACC' Docuiments. The'Board of Directors ruy authorize

an)' Officer or Officer's agent or agents to enter into any contract or to execute and deliver any
insi.rument in the name of and on behalf of the GPACC- Such authority rnay be general or
confined to spe:rf;c instances. These authorizations are in adoition to rihose a*thorized by theseEylau,s. . 4

Section 4- Loans. No loans shil be contracted on behaif of the GPrACCnor evidences of
indebtedness shali G issu:d in iis name unless authorized by resolution of the Board of Directors.
Such authorit)- shar be general or confined to specrfic instances.

Sectioe 5- Deposits. AII funds cf tlrs GPACC not othei-wise employed shall be deposited
frorn time to trn:e to the credit of the GPACC ln such bank or banks or-other depositones as the
tsoard of Direcrors may s_ss1.

Section 5- Confl;,ez of Interest. The Board shali not enter into any contract or trarsaction
with (a) one or inore of its direciors, (b) a director of a related. orgrnization or (c) an organization
in c r of ivhich a director cf the GFACC is a drector, officer or legal representative, or in some
other u'ay has a mateial fl'lanciai inteiesi urJess:

c That interest is disclosed or kaorrn: to the Board of Directors-

" Tlie Board approves, authorizes or ratifies the action in good faith,

o The approval is by a rr-ajority of d.irectors (not counting the interested director), '

o At a meeting where a quorum is present Inot counting the interested clirector).

The interested director ma5r !g preserl.t for ciscussicn to answer questions, but may not adrrocate
for :he action to be taken and must leave the roorn while a vote is taken. The minutes of all
actions tal<en on such ma'cters shail cleariXr reflect that these requiernents have been'met.

Section 7- Checks. Drafts. Etc. AII checks, drafts, promissory nrftes, orders for payment
of finds, and ot,rer eviderrce of indebteciaess of the corporation sha-ll be signed by the Treasurer
and eountersigaed by the Chair of the Board.

The GPACC shall indemnift and hold harmress any Director,
suit, damage, claim, judgement or liahility arisiog out of, or
of sueh peison in his or her capaci$ as a Director, officer, or

enap:oyee except in cases lnvolving wiIfil nrisccnduct. Indesrnification provided under this



section shall compiy with and follow the requirements ,s provided by statute. The GpACC shall
have the porver to purchase or procure ins-rrance for such purposes.

Sectiol 9. Examination bv Direbtcrs. Er.ery director of the GPACC shaii have the rigirt
to examine, in person or by agent or attomey; at any reasonabie time or times, and at the place or
pl;aces where usually kept, all books and records of the GPACC and make extracts or copies
th,=refrorn-

.ARTICLE \EI

E}GCUTME DIRECTOR

Section 1- Designation. The Board of Directors shall select and employ an Executive
Director.

Section 2- Duties. The Executive Director shall be responsible for providing professional
advice and assistance to the Board of Directors and shall adn:inister the work delegated to the
staff; shall recornmend the hiring, releas:, and promotion of staff rnembers to the Board of
Directors for fi-nal approval. The Executive Director shail also have such other powers to perform
other duties as rnary be assigneci by the Board ofDirectors.

ARTTCLE D(

MiSCELLANEOUS

Sectign 1. Amendments. The Board of Directors shall have the power to amend the
Articles of Inccr-ooration and these Bylaws- Subject to restrictions imposed ty statute, the Board
may amend the a;ticles and bylav*s by adopting a resolution setting forth the amendment,
providing written notice of the proposeC a-:aendments at least ffieen (15) calendar days prior to a
duly called meeting. Such arnendment shall require an affirmative vote of two-thirds (2/3) of the
Bcard at a dul3i constituted meeting.



we' the underligrle4 are all of the initial directors or incorporators 
"ttiri. corporation, and weconsent to' and hereby do, adopt the f,oregoing Bylaws, consisting of 9 preceding pages, as theBylaws ofthe GPACC.

ADOPTION OF BYLAWS

,2007
Dated:

Zheng Wu

Jianhua Liu

Jingduan Yarrg

Yongliang Liu

Lan Miao
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