Articles of Incorporation

of

Arizona Chinese American Hi-Tech Association

Dated December ____, 2002

ARTICLES OF INCORPORATION

OF

ARIZONA CHINESE AMERICAN HI-TECH ASSOCIATION
Article I. 
NAME AND ADDRESS


The name of the corporation is Arizona Chinese American Hi-Tech Association (the “Corporation”).


The known place of business of this Corporation shall initially be 258 West El Freda Road, Tempe, Arizona 85284.

Article II. 
PURPOSE


The Corporation is organized and shall be operated as a non-profit corporation solely as a professional and trade association or business league, not organized for profit or organized to engage in an activity ordinarily carried on for profit and no part of the net earnings of which shall inure to the benefit of any private shareholder or individual, under the Arizona Nonprofit Corporation Act (A.R.S. §§ 10-3101 to 11702) and as a tax-exempt organization under Sections 501(a) and 501(c)(6) of the Internal Revenue Code, or corresponding section of any future federal tax code (the “Code”) and Section 43-1201.5 of the Arizona Revised Statutes.  The Corporation shall primarily engage in activities or functions that are the basis of its tax-exempt status.  All terms and provisions of these Articles shall be construed, applied and carried out in accordance with such intent.

Article III. 
MISSION


The Corporation’s mission is to serve and promote the common interests of the Arizona High Tech industry by providing free services to students, professionals and industries in the form of consultation to students on career development, job seminars, job postings, networking opportunities between local firms and students.

Article IV. 
CHARACTER OF BUSINESS AND AFFAIRS


The character of the business and affairs that the Corporation initially intends to conduct is as follows:

A. Receiving donations of money and other property to be used in furtherance of the Corporation’s mission.

B. Sponsoring events to which admission will be charged in order to raise money to be used in furtherance of the Corporation’s mission.

C. Administering money and property donated to, or acquired by, the Corporation and the income derived therefore in furtherance of the Corporation’s mission.

D. Distributing such money and property and the income derived therefrom either directly to qualified individuals, or to other charitable organizations, in furtherance of the Corporation’s mission.

Article V. 
PROHIBITED ACTIVITIES

A. No part of the net earnings of the Corporation shall inure to the benefit of or be distributable to any private shareholder or individual, including but not limited to, its directors, officers, members, employees or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of its exempt purposes.

B. The Corporation shall not engage in any activities that is ordinarily carried on for profit.

C. The Corporation shall not carry on any other activities not permitted to be carried on by a corporation that is exempt from federal income tax under Section 501(a) and 501(c)(6) of the Code (or the corresponding provisions of any future law) or Arizona income tax under Section 43-1201.5 of the Arizona Revised Statutes (or the corresponding provisions of any future law).

Article VI. 
INCORPORATOR


The name and address of the incorporator of the Corporation are as follows:

Erin Jiang

258 West El Freda Road

Tempe, Arizona 85284

Article VII. 
BOARD OF DIRECTORS

A. The business and affairs of the Corporation shall be managed by a Board of Directors comprised of three (3) persons.  Each Director shall continue in office until his or her successor shall have been duly elected and qualified.  Except as provided in paragraph B of this Article VII, the term of each Director shall be one year.  With the exception of the Directors on the initial Board of Directors, the Directors shall be divided into two classes of equal number if there is an even number of Directors, or into two classes differing in number by one Director if there is an odd number of Directors.  The Directors of each such class of Directors shall be elected by the Board of Directors at the annual meeting of the Board of Directors.  The term of office of the Directors in each such class shall be staggered so that the Directors in each class of Directors are elected in a separate year from the Directors in the other class of Directors.  A nominee receiving the votes of a majority of the Directors of the Corporation shall be elected to the board.  In the event of a vacancy on the Board of Directors, the remaining Directors shall elect, by a majority vote, a successor to serve for the remainder of the term of the office that became vacant, at any meeting properly called for such purpose.

B. The names and addresses of the persons selected to serve as initial Directors until their successors are elected and qualify, and the initial terms of the Directors, are:

Chao Zhang
Erin Jiang

258 West El Freda Road
258 West El Freda Road

Tempe, Arizona  85284
Tempe, Arizona  85284

Zhiquan Qiu

258 West El Freda Road

Tempe, Arizona  85284

C. Any Director may be removed, with or without cause, by a vote of a majority of the Directors of the Corporation at any meeting properly called for such purpose, and a successor then may be elected by a majority vote of the Directors of the Corporation, at such meeting or any subsequent meeting duly called for such purpose, to fill the vacancy thus created.

D. The Board of Directors shall have the power to adopt bylaws, to amend or repeal the same, to fill vacancies occurring on the Board of Directors, to elect Officers, to appoint committees, including, without limitation, an executive committee, with such members, powers, and authority as the Board of Directors may confer, and to do all other things not prohibited by law to manage the affairs of the Corporation.

E. The Board of Directors shall adopt a Conflict of Interest Policy that satisfies the requirements of Section 10-3864 of the Arizona Revised Statutes and other applicable law.

Article VIII. 
MEMBERSHIP


The bylaws of the Corporation may provide for one or more classes of membership, voting and/or nonvoting.  If the Corporation has members, then the class or classes of membership, their method of selection and any rights or duties inherent in the membership shall be set fourth in the bylaws of the Corporation..

Article IX. 
EXISTENCE


The Corporation shall have perpetual existence.

Article X. 
LIABILITY AND INDEMNIFICATION

A. The personal liability of any Director of the Corporation to the Corporation or other persons for monetary damages for breach of fiduciary duties as a Director is hereby eliminated to the fullest extent allowed by the Arizona Nonprofit Corporation Act, as it may be amended from time to time, or other applicable law.

B. The Corporation shall indemnify, to the maximum extent from time to time permitted by the Arizona Nonprofit Corporation Act, as it may be amended from time to time, or applicable law, any person who incurs liability or expense by reason of such person acting as an incorporator, Director, Officer, employee, or agent of the Corporation.  This indemnification will be mandatory in all circumstances in which indemnification is permitted by law.

Article XI. 
DISSOLUTION AND LIQUIDATION


Upon the dissolution of the organization, the Corporation shall immediately notify the Internal Revenue Service with respect to such change in structure and all assets of the Corporation shall be distributed, as the Board of Directors shall determine, to one or more other professional or trade associations or business leagues whose exempt purposes and objectives are substantially similar to the purposes for which this Corporation has been formed within the meaning of Section 501(c)(6) of the Code, or shall be distributed to the federal government, or to a state or local government, for a charitable and public purpose within the meaning of Section 501(c)(3) of the Code.

Article XII. 
STATUTORY AGENT


George C. Chen, whose address is Two North Central Avenue, Suite 2200, Phoenix, Arizona 85004, is hereby appointed statutory agent of the Corporation.  This appointment may be revoked at any time by the filing of the appointment of another agent as provided by law.


IN WITNESS WHEREOF, the incorporator has hereunto set her hand this ______ day of December, 2002.

Erin Jiang, Incorporator


I hereby accept appointment as statutory agent for the above Corporation.

George C. Chen
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