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Certificate of Incorporation

The Commaonmuealth of fassachusetts

Be 17 KnowN THAT WHEREAS -~

Roranp W. Boypen, Georce H. Cuase,
Eric M. NorTH, Grorce G. Barper,
Warrace B. DoxHAM, A. Lawrence Lowerr

anxD Jawmes L. BarTon

have associated themselves with the intention of forming a3 corpora-
tion under the name of the

Harvard-Yenching Institute,

for the purpose of the following:— To conduct and provide
research, instruction and publicat:on in the culture of China,
and;or elsewhere in Contifiental Asia and Jipan. 2nd, or Turkey
and the Balkan otates 1n Europe, by Foum,wg Teveloping, -
“POTLIRg, TAaming ard7er tonducting one or more eduzatioral
institutions and/or by supporting 1n whole or in part, co-cperating
with or joining or affiliating with other irstitutions now in exist-
ence or hereafter formed, and otherwise; and. in furtherance and
not in limitation of the foregoing; (1) To carry on, for properly
prepared Chinese and Oceidental scholars, research and educational
work of the type appropriate to a graduate school of arts and
sciences, and, In so far as it may a“pemxent ! orcfé} ) pre-
pare scholars for admission to the work of the Ingtitute, to dev clop
through other ngtitetions under-graduate work in Chma to
explore, discover, coilect and preserve OhL&L*:: of culture ynd
;mggg?s or to aid museums or others to do s0; k.; To acquire,
hold, sell and dispose of buiidings, real edtate and any interest
therein; and to construct buildings; (3) To borrow money, issue
obligations therefor, and mortgage or pledge any or all of the cor-
poration’s property as security therefor; {4) To hotd, selland d dispose
of, tnvest and reinvest funds, stocks and securities donate:{ to the
corporation and otherwise acquixed by it; (3) To make donations
to other charitabie institutions or individuals absolutely, condi-
tionally, or 1n trust. Provided, however, that nothing in this
agreement of association contained shall authorize the corporation
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to Lold real and personal estate to an amount exceeding two million
doilars without special authority from the General Court of The
Commonwealth of Massachusetts;

and have complied with the provisions of the Statutes of this
Commorwealth 1n such case made and provided, as appears from
the certibicate of the Proper Officers of said corporation, duly
approved by the Commussioner of Corporations and Taxation and
recorded in this office:

Now, Twuererore, I, Frepemic W. Coox, Secretary of The
Commoenwealth of Massachusetts, Do Heresy Cerrrey that said

Roranp W. Boypex, Georce H. Chase,

Eric M. NorrtH, Grorce G. Barsex,

Warrace B. Doxnaw, A. Lawrexnce Lowerr
AnD James L. BarTon

their associates and successors, are legally organized and established
is, and are hereby made, an exi¢ting corporation under the name
of the

Harvard.Yenching Institute,

with the powers, nights and privileges, and subje to the limita-
tions, duties and restrictions, which by law appertain thereto.

Wirxess my official signature hereunto subscribed, and
the Great Seal of The Commonwealth of Massachu-
setts hereunto afhixed, this fifth day of January in the
year of our Lord one thousand nine hundred and
twenty-eight,

E. W. COOK
Secrerary of the Commonwealth.

Agreement of Association

The Commonweralth of Massachusetts
Department of Corporations and Taxation

We, whose names are hereunto subscribed, do by this agreement
associate ourselves with the intention of forming a corporation
according to the provisions of Chapter one hundred and eighty of
the General Laws and the Acts in amendment thereof and in
addition thereto.

The name by which the corporation shail be known 1s
HARVARD-YENCHING INSTITUTE.

The purposes for which the corporation is formed are as follows:

To conduct and provide research, instruction and publication
in the culture of China, and/or elsewhere in Continental Asia
and Japan, and/or Turkey and the Balkan States in Europe, by
founding, developing, supporting, maintaining and. or conducting
one or more educational institutions and or by supporting In
whole or in part, co-operating with ot joining or athliating with
other ingtitutions now 1n existence or hereafter formed, and other-
wise; and, in furtherance and not in limstation of the foregoing:
(1) To carry on, for properly prepared Chinese and Occidental

scholars, research and educational work of the type appropriate
to a graduate school of arts and sciences, and, 1n so far as it
may appeat expedient in order to prepare scholars for admission
to the work of the Institute, to develop through other institu-
tions undergraduate work in China; to explore, discover,
collect and preserve objects of culture and antiguities, or to
aid museums or others to do so;

(2) To acquire, hold, sell and dispose of buildings, real estate and
any interest therein; and to construc buildings;

(3) To borrow money, issue obligations therefor, and mortgage or
pledge any or all of the corporation’s property as security
therefor;

{4} To hold, sell and dispose of, invest and reinvest funds, stocks
and securities donated to the corporation and otherwise
acquired by it;
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(5) To make Jdonations to other charitable in@itutions or indivi-
duais absolutely, condinonally, or i trust.

Provided, however, that nothmg in this agreement of association
contawned shiil authonize the corporation to hold real and personal
€3l L0 at anount exceeding 32,000,000 without special authonity
from the General Ceurt of the Commonwealth of Massachusetts.

The iocation of the principal office of the corporation within
the Commonweslth 1s the City of Cambridge.

The corporation has no capizal stock.

The rclowing additional lawful provisions are herchy etab-
lished for the conduct and regulation of the business of the cor-
rorztion, for its voluntary dissolution, and for limiting, defining,

[ S | O ; .
and reguiating the powers of the corporation and of its board of

trustzes and members, namely:

t1* The incerporators at their first meeting shall elect nine members
of the corporation in such manner that three shall be agreeable
to the President of Harvard College, three shall be agreeable
te the Board of Trustees of Peking University (hereinafter
called "Yerching University™, China, and three shall be
agreasbie to the trustees under the will of Charles M. Hall,
late of the City of Niagara Falls, New York. Thereafter all
Vagancies from tune to time occurting in members of the
corporation shall be filled by the afirmative vote of at least a
motity of the then members 15 follows:

‘u) Inrespectof the three members agreeable to the President of
Harvard Colloge and their successors, from a ligt of at Jeast
three candidates for each vacancy submitted by the presi-
dent for the time being of The President and Fellows of
Harvard Colleze, 50 lonyg as the name “Harvard™ is included
i the name of the corporation; provided that upon thirty
davs written notice by the said president to the effect that
the co-operation of Harvard with the Ingtitute 1s no longer
practicable. the memberships of the three members agree-
able to said president or their successors shall become va-
cant (except that such members shall have the nght to vote
in favor of a change in the name of the corporation for a
reasonable penicd thereafter) and this subparagraph shall
become void: provided further that said president may at
any time remove any of these three members or their
SUCCESSOrS;

(b} In respect of the three members agreeable to the Board of
Trustees of Yenching University and their successors, from
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(2)

(3}

a ht of at least three candidares for each vacancy submitted
by the zaid Board; provided that said Board may at any
time remove any of these three cryninal members or the
successors o appointed, and provided that of at anv tine 10
the opmion of the members (expressed by an affirmative
vote of at least a4 majority thereof) it =hail be desiranle to
include one or more other mstitutions in China in the mem-
bership in addition to Yenching University, then vacanctes
i1 these three memberships shail be filled from a st of at
least three candidates for each vacancy submitted by the
Board of Trustees of Yenching University and the govern-
ing bodies of such cther institution or institut:ons; provided
also that the Board of Trustees of Yenching Unrversity
{and the governing bodies of the said other institutions, 1f
any} shall each have the right to sever the connechion of
their ingtitution 1n a hke manner to that set forth i sub-
paragraph {a) above and with like eifect of no institution:s are
then left in this group. If one or more nétitutions are left 1n
this group, this subparagraph shail not become void and the
rights hereunder shall inure to such institution or nsn-
tutions; and provided further that if st any time in the
opmion of the members (expressed by the athrmative vote
of at least a majority thereof} political conditions in China
shall render it impossible or inadvisable for the corporation
to carry out a substantial part of its purposes in China,
these three memberships shall thereupon become wvacant
and this subparagraph void,

{c) Otherwise by an afhrmative vote of at least a majonty of
the then members.

Except as above provided, each member shall remain a member
until his death, resignation or removal. Any member may at
any time resign and may be removed (after hearing if requested)
by the afhrmative vote of at least a majority of the remaining
members.

Except as may be otherwise permitted or required bv law. the
name of the corporation may be changed and this agreement
of assocfation may from time to time be otherwise amended
only by the afhrmative vote of at least two-thids of the
members.

The corporation may at any time dissolve upon the afirmative
vote of at least two-thirds of the members, provided that its
assets shall be transferred to another corporation or trust to
be used for purposes in whole or in part similar to the purposes
of this corporation.
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We herehy waive all requirements of the General Laws of
Mussachusetts for notice of the firgt meeting for ofganization, and
appant the 4th day of January, 1928, at 11.00 o'clock in the .M.
at University Hall, Cambridge, Massachusetts, as the time and
rlice of holding said first meeting.

[N WITNESS WHEREOF, we have hereunto set our hands
seals this 4th day of January in the year one thousand nine

hundred nd twenty-erght,

Name and Residence

A, Lawrexce LoweLr

17 Quincy Street, Cambridge
Geoncr H. Cuase

12 Shady Hill Square, Cambridge
Jaues L. Barron

2! Orzent Ave,, Newton Centre
Eric M. NortH

15 Waldron Ave., Summit, N. J.
Grorar G. Bazzer

20 Lyncroft Rd., New Rochelle, N. Y.
Watracr B Doxuav

183 Brattle St., Cambridge, Mass.

Rotaxp W. Boynrx
50 Federal St., Boston, Mass.

Special Act Conferring Certain Additional
Powers

Che Commonwealth of Massachugaetts

Chapter 243 of the Acts and Resolves of 1928.

An Act relative to the Harvard-Yenching Ingtitute.

Be it enacted by the Senate and House of Representatives i
General Court assembled and by the authority of the same, as follows:

Secrion 1. Harvard-Yenching Institute, a corporation created
under the provisions of chapter one hundred and eighty of the
General Laws, hereinaft2r called the corporation, may hold real
and personal estate to an amount not exceeding ten million dollars,
which shall be devoted to the purposes set forth in its agreement
of association as the same may from time to time be amended.

Section 2. Three members of the corporation, and their sue-
cessors, may be directly appointed and at any time removed by the
president for the time being of The President and Fellows of
Harvard College and three members, and their successors, may in
like manner be appointed and at any time removed by the govern-
ing boards of such other charitable organization or orgamzations
as may from time to time have power to nominate cand:dates for
membership in the corporation as provided in its agreement of

a550CIation.

Secrion 3. The word “Harvard” may be stricken from the
name of the corporation at any time upon the afirmative votz of
a majority of such of its members as have been appointed by the
said president. Similarly, the word “Yenching™ may be stricken
from the name of the corporation at any time upon the afhrmative
vote of a majority of such of its members as have been appointed
by the board of trustees of Peking University, a corporation
organized and existing under the laws of New York.

Such a vote shall thereupon be entered 1n the records of the
corporation by 1ts elerk, and within thirty days after its adoption
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a certihcate setting forth such vote, and stating that it has been
Juiy adopted as iforesard, sworn to either by said clerk or by the
membvrs of the corporation so voting, shall be suhmitted to the
cemmissioner of corpotations and taxation who shall examine 1t,
and shall, of he finds that it conforms to the requirements of this
sectiom, w0 certifv und endorse his approval thereon. Thereupon
the state secretary shall order the publication in such form as he may
cetenmine, 2 newspaper published 1n Boston and elsewhere as he
mev Jeem advisable, of a notice specifying such vote. When satis-
fed that such notice has been published as aforesad, the state
secretary shall, upon the pavment of i fee of one dollar, cause said
certinzate and the endorsements thereon to he recorded 1n his ofhee,
«rd thereupon the name of the corporation shall be deemed changed
m accordince with such vote, Nothing herein shall prevent the
cerporaton from changing its name 1n any other manner authorized
b faw

Approved April 17, 1928.

Special Act Authorizing Additional Holdings
Chapter 140 of the Acts and Resolves of 1930

An Act Authorizing Harvard-Yenching Institute To Hold
Additional Real and Persenal Property.

Beit enected by fite Sente and House of Representatives in

Georred Court wesembicd and by e quthority of e same,

as tollos:

Section 1 of Chapter 243 of the acts of 192% is hereby
amended by striking out, in line 5, the word “ten” and inserting

in place thereni the word: -~ twenty-five.

Approved March 5, 1956.
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Special Act Authorizing Additional Holdings

Chapter 151 of the Acts and Resolves of 1966: An Act Au-
thorizing Harvard-Yenching Institute To Hold Additional Real
and Personal Fstate,

Be it enacted by the Senate and House gf Representatives
in General Conrt assembled and by the authority of the same,
as follows:

Chapter 243 of the acts of 1025 is hereby amended by strik-
ing eut sectton 1. as amended by chapter 140 of the acis of
1956, and inserting in place thereof the following section:

Section 1. Harvard-Yenching Institute, a corporation created
under the provisions ol chapter one hundred and eighty of the
General Laws. hereinafter called the corporation, may hokd real
and personal estate not to exceed fifty million dollars. which
shall be devoted to the purposes set forth in its agreement of
assaciation as the same may from time to time be amended.

Approved April 11, 1966,
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BY-LAWS

ArTICLE |,

Meetings of members of the corporation shall be held within
the Commonwealth of Massachusetts, when called by any officer
or Trustee. Notice of the time and place, and where required by
law the purpose, of each meeting of members shall be given to
each member at least seven days before such meeting either per-
sonally or by mailing a copy to his usual address, provided however,
that any meeting may be held without formal call or notice if all
members are present in person or represented by proxy, or if the
absent members in writing waive notice. Each member shall be
entitled to one vote which may be exercised in person or by proxy.
A majonity of the members at the time of the meeting, either
present in person or represented by proxy, shall constitute a
quorum.

Articte I

All the powers of the corporation except those conferred by
law, by the agreement of association or by these by-laws upon
the members thereof, may be exercised and 1ts purposes shall be
accomplished by a board of nine trustees who shall be members of
the corporation. The incorporators at their firt meeting shall
elect the initial Board of Trustees and also a Chairman {(who shall
be a Trustee), a Treasurer and a Clerk (neither of whom need be
Trustee). Each Trustee shall hold office as long as he is a member
of the corporation, and each of the above officers shall hold office
until his death, resignation or removal by the afirmative vote of
at Jeast a majority of the members of the corporation. Vacancies
in the office of trustee and in the above named offices shall be filled
by the athrmative vote of at least a majority of the then members
of the corporation. The Board of Trustees may also appoint such
add:tional officers or agents as the Board may deem appropriate,
each of whom shall hold office during the pleasure of the Board.
No Trustee shall receive compensation for his services as such,
but may be allowed his reasonable expenses incurred in tie per-
formance of his duties, and this provision shall not prevent his
receiving compensation for his services in some other capacity.
The ofhcers and agents of the corporation may receive such com-
pensation as the Board of Trustees may from time totime determine.
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Articee 1L

The Board of Trustees may appoint an Admimstrative Com-
mittee in Peking, China, a majority of which shall be membersof the
Board of Managers, or faculty of Peking University (hereinafter
called “Yenching University”) or members of similar boards or
faculties of one or more other educationa! institutions in China;
an Educational Commuttee in Cambridge, Massachusetts, of which
the chairman shall be a2 Trustee and the majority shall be members
of the Faculty of Harvard University, and such other committees
(including an Executive Committee) as the Board of Trustees may
deem desiable. To these committees the Board of Trustees may
delegate such powers as it may deem wise, and unless the Board of
Trustees shall otherwise vote, the Executive Committee shall
have and may exercise all the powers of the Board of Trustees
between meetings of the Board. Each member of these committees
shall hold office during the pleasure of the Board of Trustees.

Arricie V.

Regular meetings of the Board of Trustees may be held at such
times and places as the Board may from time to time determine.
Special meetings may be held at any time or place when called by
any officer or Trustee. Notice of all meetings shall be given each
Trustee personally or by mailing 2 copy to his residence or usual
place of business at least seven days before the meeting, provided
however, that the first meeting of the Trustees may be held without
forma!l call or notice immediztely following the first meeting of the
incorporators, and any meeting may be held without formal call or
notice if all the Trustees are present or if the absent Trustees in
writing waive notice. A majonty of the Trudtees at the time of
the meeting shall constitute a quorum.

ArTicie V.

The Chairman, when present, shall preside at all meetings of
members and at all meetings of the Board of Trustees, and shal}
have such further powers and duties as the Board of Trustees shall
from time to time designate.

ArticLe VI
The Treasurer shall have the usual duties of a treasurer, and if
so directed by the Board of Trustees he shall cause the funds of
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the corporation in whole or in part to be invested and reinvested
under the same control as may exist from time to time over invest-
ments made by the Treasurer of The President and Feliows of
Harvard College, and if so requested by the Board of Trustees,
the Treasurer may mingle the funds of the corporation with the
funds of the sard The President and Fellows of Harvard College
and subsequently segregate such funds at such value as the
Treasurer may deem equitable. The Treasurer shall give bond if
the Board of Trustees shall so require in such amount as said
Board may from time to time fix.

ArTicLe VII.
The Clerk shall have the usual duties of a clerk.

Arricre VIIL
Unless the Board of Trugtees otherwise direct, the signature of
the Treasurer alone shall be sufficier * upon all contracts, notes,
checks, drafts and other obligations for the payment of money, and
upon all transfers, consents, proxies, waivers, and other instru-
ments relating to securities and stock. All other instruments shall
be executed as the Board of Trustees may authorize.

ArTicie [X.

The seal of the Institute shall, subje to alteration by the
Board of Trustees, consist of a flat-faced circular die with the name
of the corporation and the words “Corporate Seal” on the circum-
ference and with the Chinese characters meaning “Yenching™
inscribed upon the Harvard shield in the centre.

ARTICLE X.

These by-laws may be amended by the afirmative vote of at
least a majority of the entire Board of Trustees, provided that no
change shall be made in the requirement of Article IT that Trustees
must be members of the corporation except by the afirmative vote
of at least two-thirds of the members of the corporation.




