(SAMPLE - Use of This Form Is Not Required)

Homestead and Beneficiary Associations (HBA) List Registration Document
Provided for the Convenience of HBA

“*Qrganization Name (optional — please translate any Hawaiian names to English as best as possible)

,,,,,,, Ka'u hawaiian Home Lands Association

“* Your organization is a (plcase check the appmprimc box): = ( [E Homestead Association I [El HHCA Beneticiary Association

“*Mailing Address (P.O. Box, Street, City, State, Zip Code)
P.O. Box 153, Naalehu HI. , 96772

**Electronic Mail Address to be listed Telephone Number to be listed | World Wide Web address to be listed Year Association founded

KHHLA@yahoo.con ‘ .

“*Please summarize the services your organization provides:
To improvce the lives and promote the personal excellence of our native Hawaiian and other communities in the state and
island of Hawaii. To promote, preserve, and encourage deeper understanding of social, cultural, and spiritual aspects of Hawaii
through instructions of Hawaiian history, cultufe, and values. To preserve, protect, and enhance Hawaii's natural resources by

educating the importance of protecting hawaii's environment.

“* For Homestead Associations: Please provide a description of the ** For HHCA Beneficiary Associations: Pleasc provide a description of
territory or geographic area your organization represents the beneficiaries your organization represents
Homesteads and Hawaiian Home Lands in the District of Ka'u |Beneficiaries represented by our organization are lessees who
on the island of Hawaii were awarded homesteads as well as beneficiaries on the

State of Hawaii Department of Hawaiian Home Lands waitlist
.
S
“*Please attach to this form a statement of your organization’s governing procedures and check the box for completion: = Documents
(c.g..a copy of your organization’s charter or other governing documents) attached

**Please check the appropriate box below and sign and date the accompanying statement certifying that your organization is a Homestead
Association or HHCA Beneficiary Association, and giving the U.S. Department of the Interior Office of Native Hawaiian Relations permission to
list the information above and post it for public access on the Office’s website.

E] Homestead Association: 1/we the undersigned certify that I/we are I_il HHCA Beneficiary Association: [/we the undersigned cestity that
the governing body for the organization listed above and that our . I/we are the governing body for the organization listed above and

organization is: controlled by HHCA beneficiaries: represents and serves that our organization is: controlled by beneficiaries who submitted an

the interests of its homestead community: and has as a stated primary application to the State of Hawai'i Department of Hawatian Home Lands

purpose the representation of. and provision of services to. its homestead for a homestead and are awaiting the assignment of' a homestead: represents

community and serves the mterests of those beneficiaries: and has as a stated primary
purpose the representation of. and provision of services to. those
beneficiaries
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(11 more signature lines are needed. please continue on the back of this page) "

“*Denotes required field. All others are optional. *

0 1
To register, complete and send this form and additional required information to the U.S. Department of the Interior, Office of Native Hawaiian Relations,
1849 C Street NW. MS 3561, Washington. DC 20240, or PO Box 50165, Honolulu. HI96850. 1t you have any questions, please call (808) 541-2693. ext
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BY LAWS

KA U HAWAIIAN HOME LANDS ASSOCIATION

(A Hawaii nonprofit corporation)
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Our Kahua (Foundation) being: *Nana | Ke Kumu. Look 10 the Sourcc ™ 7
v i fuitiil the dreams of our ancestors and the future of our generations 1o comic.

ARTICLE I

ORGANIZATION OF CORPORATION AND ACTIVITIES

ia'u Hawaiian Home Lands Association’s (hereafter. referred to as the
rnoration”) purpose. vision and mission statements articulate the essence of the
soration's values and beliefs. The Corporation’s exempt purposes express the reasons o
suvistence. while the vision expresses its desired outcome. Between such purposes and desired

wicome (the vision) is the sow of the Corporation -- 1ts mission or strategy o achieve its desire:

NN
=

As described in the articles of incorporation. the Corporation exists and is
nized exelusively for charitable purposes under Section 501(¢)(3) of the Internal Revenue
ode. mciuding for such purposes (1) to improve the lives and promote the personal exceiicne

Native Hawaiian and other communities in the State of Hawaii and on Hawan isk ¥
articular. mcluding youth and families. by developing and supporting activities thai |

i capabifities and well-being. and encourage life-long learping. (2) to promete. prese:

wiraoe mterest i and a deeper understanding of the social. cultural and spiritual aspecis
awatr and mcrease the self-esteem and cultural identity of Hawaii’s youth and community
Jwoneh mstruction in Hawaiian history. culture and values. and (3) to preserve. protect and
Hawan s natural resourcés by educating Hawaii’s youth and community o the
ance of protecting Hawaii’s environment and developing learning methods that promote
activiate a deeper understanding of Hawaiian culture and values i regard to the

meni and 1ts protection.

[ he Corporation envisions a dedicated community mvolved in creating the
sroductive usage of the inventoried lands specified for agricultural, pastoral, residential and al!
ihers i compliance with the Hawanan Home Lands Trust in Ka'u. And. such vision wili b

mieved by uniung the beneficiaries, lessees. applicants. and all others of Ka u to proicet.

preserve. perpetuate, be productive and uphold the Hawanan Home Lands Trust created i 9.0

(Hawanan Homes Commission Act), to culturally enhance the betterment of our Hawanan
peopic n utilizing the resources ‘available and creating other sources to achieve self sutficiency
i economic sustamability.

the Corporation 1s organized for such purposes. vision and mission. as pernuiice

o Biawan nonprofit corporation exempt from federal income tax under Section SO ey 3T i

P ol the Corporation’s activities shall be performed in furtherance of such purposcs. vision anc

nisston as required by law.

i




ARTICLE 11 ' : .

: " BOARD OF DIRECTORS

Section 2.1 Powers/Duties of the Board and Inspection of Records. All corporai
sowers are vested in the Board of Directors to the fullest extent permitted by the laws ol it

~i:te of Hawaii and the Internal Revenue Code. including the power to do all thmgs necessi
Cneonsistent with the law, to further the activities of the Corporation. The Board shali
et manage and control the affairs and business of the Corporation consistent with Sidic

oderal iaws. the articles of incorporation. and the bylaws.

Without limiting the foregoing, a director is entitled to inspect and copv il
arporation s books. records and documents at any reasonable time to the exteni reasonan::
2 1o the performance of the director’s duties. but not for any other purposc v i iy inan
would violate any duty to the Corporation or law.

i

Section 2.2 Composition and Number of Directors. The Board of Directors shall
composed oi the following individuals:

(1) Designated directors: The President. Vice-President. Secretary and
Creasurer. who shall automatically take office as a director upon being elected as oificers
cr referred to as the “Desjgnated Directors™): and

(2) Elected directors: Three (3) additional directors elected by the
miembers (hereafter referred to as the “Elected Directors™).
he Board may mcrease or decrease the number of directors from thime io tine
v ided that the number of directors shall in no event be less than three as required by the
clowain Nonprofit Corporations Act. Hawan Revised Statutes Chapter 414D,

All directors shall serve without remuneration or expectation of remuncration i
¢t role as directors. Remuneration does not include payment of reasonable expenses and
“nndiication or msurance for actions as a director.

Section 2.3 Qualifications, Nomination, Election/Designation. and {erm oi
he Blected Directors and officers shall be nominated and selected. as follows:

(1) All director and officer candidates must be individuals and members o

'

‘e Corporation in good standing. as described 1in Section 10.2 of these bylaws. A nomination
comimttee created by the Board under Article 1V will submit a slate of candidates for the efiicc
“lected Director and the officers to the membership;
(2) Further nominations may be made from the floor at the annual
membership meeting held for the elections (or other special meeting):



(3) The members entitled 1o vote shall elect the Elected Directors and the
. cach annual meeting of the members or at any special membership meeting
urnose. (See Article X1 for member meeting and notice requirements. )

» heid tor

he officers of the Corporation shall automatically take office as Designaicy

ccotors on the Board upon being elected as officers.

All directors shall hold office for a term of two (2) vears: provided. that ihos

rectors who are designated as such by virtue-of being an otficer may only hold then 7
cetorship concurrently with maintaining their positions as an officer. Provided. turther. tha:

ectors/otticers may only hold office concurrently ‘with their membership in good standing wii!

‘e L orporation. Directors and officers may hold office for successive terms. The ierm ot «
srector o officer filling a vacancy expires at the end of the unekpired term that the drrector o

hiino

The members entitled to vote may fill a vacanaey
i Hlected Director and in the officer positions in accordance with Section 2.3
i occur at a specified later date (by reason of a resignation effective at a iater date o
_such vacancy may be filled before it actually occurs so long as the new director o
cor does not take office until the vacancy occurs.

Section 2.4 Vacancies. on the

Section 2.5 Resignation of Directors. A director may resign at any time DV ¢
wiltien notice te

JIVITLY
he Board of Directors. President or Secretary.

Such resignation witl be
when the notice is e

>ffective. unless the notice specifies a future etfective
citics a future date, the pending vacancy may be |
nosussor does not take office until the effective date.

l\{\

Y

filled betore that date so e us

Section 2.6 Rcmoval The members entitled to vote may remove oiie o1 moire ol

" iected Directors without cause unless otherwise provided in the articles or bylaws at a
necting duly called for that purpose, and the notice must state the purpose of the meeting
cmending the bylaws and deleting or changing the designation may remove a designatce
o1 [he person(s) removing the director shall do so by giving written notice of the remova
directon and either the President or Secretary. A removal is effective when the notice

cve. witless the notice specifies a future effective date.

v director may be subject to removal for failing to attend three (3) consccutive

FITICCLITL Y

cunes without good and sufficient reason. The director may be removed only 1i 2
 the directors in office vote tor the removal.

Aty vacancy creatéd as a result of the above. shall be filled in accordance witl

section 2.7 Return of Documents and Records. -All directors whose ierms s
whio have resigned. been removed or otherwise whose seat 1s vacated shall

 other property ot the Corporation entrusted to them to the President or Board o

CE O

JIreCtors.



ARTICLE 11

MEETINGS OF THE BOARD OF DIRECTORS

Section 3.1 Regular and Spectal Meetings. If the bylaws or the Beard fixes i
ame and place of a directors” meeting, the meeting 1s a regular meeting. All meetings otbe:
iar meetings are special meetings. Notice of regular and special meetings shall be civen
ance with Section 3.2.

Section 3.2 Call and Notice of Meetings. Regular meetings of the Board shail be

¢ at such date. time and place as the Board of Directors may determme. Unless the articies

taws provide otherwise, the President or twenty percent (20%) of the directors may cail snucins
tings of the Board. The individual(s) calling the meeting may fix the date. time wnd place o
sig e mecting. The Secretary shall give notice of each meeting of the Board tor wihid!

i~ regusred m accordance with this Section.

(1) Notice Requirements. Except as otherwise required i the articie:
ratton. bylaws or law. regular meetings may be held without notice {so long as the How
s recerved previous notice of the date, time and place of the meeting). Special meetings <l
‘cded by at least two (2) days” notice to each director of the date. time and place. and mas
e the purpose of the meeting.

(2} Form of Notice and Effectiveness. Unless otherwise required. inotic
b oran o written and communicated in person. by telephone or other form of wireiess
ion. or by electronic transmission. Oral notice 1s effective when it s conmunicated
enttor 2 nouce provided to the members under'Section 11.4. written notice 1o the direciors s
cerive atibe carliest of the following: when received, five (5) days after it 1s mailed. or on the
signied by or on behalf of the addressee. if sent by registered or certified mat]

Notice may be provided by electronic transmission: provided. ihat i
cotor to whom the notice is given consents ¢“electronic transmission” means a form o

nunteation that does not mvolve the transmission of paper and that creates a record:
wine means of electronic transmission shall be deemed to have been given as ioliow

(a) If by facsimile. when directed to a number at which the direcio
~ consented to receive notice;

*
(b) If'by electronic mail. when directed to an electronic mail
adress at which the director has consented to receive notice:

(¢) If by posting on an electronic network together with separai
tec o the director of the specific posting. upon the later of the posting and the giving o

yarate notce: and

(d) if by any other form of electronic transmission. when directed

4
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A director may revoke such consent by written notice or clectronic
ission to the Corporation. Such consent shall be deemed to be revoked f (1) the
smoration is unable to deliver by electronic transmission two consecutive notices
ceordance with the consent. and (2) such inability becomes known to the Secretary or the

son responsible for giving notice; provided, that the inadvertent failure to treat the inab!
ic notice as a revocgtion shall not inva alidate any meeting or other action.

Ve electron

If the Hawaii Nonprofit Corporations Act prescribes notice iedtirg
articular circumstances, those requirements shall govern. [f the articles of mcorpoiation
nvjaws presceribe notice requirements, which are not inconsistent with this Scction or 1

‘orporations Act. those requirements shall govern.

MProtit &

(3) Waiver of Notice. A director may waive any required notice oy
vy o signed waiver of notice or by attending or participating in a meeting withot
ung 1o the lack of notice.

Section 3.3 Decision-Making By Meeting and Quorum. The Board of | )n'cgun
nali make decisions by holdmo a meeting at which a quorum is present either mn person and/o
ciess communication. as described below. Alternatively. the Board may makce decisi

notdmge a meeting under Section 3.4. In making any such decision. a direct 1V O

VOLE DV DIOXYV.
more thai

W here Board decisions will be made at a meeting, a majority (that
1l of the directors in office will constitute a quorum. Unless the Hawaii Nonprofi
orporations Act. articles or bylaws require a greater vote. a vote of a majority of the dn
necting at which a quorum 1s present will be the decision of the Board. FEach dirc
one (1) vote.
{11 establishing 4 quorum, the Board may allow any director (or all dircctors
sarlicmate in the meeting by any means of communication whereby all participating directors
cach other at the same time (for example. telephone conference). Participation by such
v directors can hear each other at the same time shall constitute prescuice i i
Piease note that email communication is not an allowable method to hold ¢

CHECa 1o

s wheret

ceting. (i 1
reless communication, unless all directors are able to “hear™ each other at the san

'
€ taken

Section 3.4 Decision-Making Without Meeting. Any action permitied to b
of the Board may be taken without a meeting 1f all the directors unanimously sign
amd Swp s such

i TeCTing o

e ot more written consents (or resolutions) describing the action taken and include such

t{~j in the corporate records. The action taken is effective when the last director signs i
untiess the consent specifies a different effective date. Such conseni(s) shall have the

thes
[RR1N

ame effect as a muetmo vote.
+



ARTICLE IV

COMMITTEES OF THE BOARD AND ADVISORY COMMITTEL>

‘he Corporation may have two types of committees: committees 01 the Board i
Jvisory committees. A “committee of the board™ is a committee that can exercise Board
wnority and consists solely of directors (that 1s, two (2) or more directors). The Board !
iors mav create committees of the board and appoint directors to serve on then by @ vok

. wxercise such Board authority as specified by the Board. However, a committee of i

sewrd may not authorize distributions; approve or recommend to members dissolution. merues
he sale. pledge. or transfer of all or substantially all of the Corporation’s assets: ¢! a
‘move directors or fill vacancies on the Board or on committees: or adopt. amend. or o

cles or bvlaws.

=
o

An “advisory committee” is a committee that does not exercise Board atihorin
L isory commmitice members may include non-directors. The Board may create aavison
ymimittees i the same manner as committees of the board. Advisory committees shall have
i powers as authorized by the Board: provided. however. that advisory committees may anis
oan advisory capacity to the Board and cannot exercise Board authority

¢ ommuittees of the board and advisory committees may further be crassitica as
ot special (ad hoc) committees. Standing committees are those committees with o
ntinding existence. Special committees are those committees created for a speciai situation
1 wiose existence may not be permanent.

Sections 3.1 to 3.4, above. which govern meetings ot the Board apply 1o
dninpriees of the board and their members.

ARTICLE V

Section 5.1 Designation and Authority. The officers of the Corporation shaif b

be President. Vice-President, Treasurer and Secretary, and such assistant officers as the Bouan

ctors may designate. The officers shall perform the duties and have the authority as set forth

e nviaws, determined by the Board. or directed by an officer authorized to prescribe tiv
miies ol other officers. All officers shall report to the Board.-

Section 5.2 Election and Term of Office. The members shall efect the oiiicers

nual meetung of the members or at such other special membership mecting as ihe Boara

¢
rminc. m accordance with Section 2.3. Officers shall serve a term of two (2) vears and
hoid otfice tor successive terms. The same individual may hold more than one office m the
rooration. provided that not less than two (2) persons shall be officers.

gl
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Section 3.3 Resignation. Removal and Vacancies/Return of Records. An ofiice:

edign by delivering notice to the Corporation, If the resignation is made effective at g
¢ date,

weessor does not take office until the effective date. The Board or members may remove @
fieer at anv ime with or without cause. Any vacancies in office shall be fiiled in accordance

sitn sas A
Aith Section Z.4.

All officers whose terms have expired or who have resigned. been ren

CITIOVSU ¢
wnemwise whose seat is vacated shall turn over all papers and pther property of the Corporation
ntrusted to them to the President or Board of Directors.

Section 5.4 President. The President shall preside at all meetings of the Souarc
tors and members and have general charge and supervision of the Corporation. e

1
e

csident shall work with the other officers. directors and staff. if any. to ensure that ih
noratton complies with State and federal mandates, including those described m Aitict
. The President shall perform such other duties as are mcident to the office o
by the Board.

Section 5.5 Vice-President. In the absence of the President. the Vice Presidens
s nerform the duties of the President and when so acting shall have the powers of and be
subrecto the restrictions upon the President. The Vice-President shall be the custodian of all b

(8818

iy of the Corporation. The Vice-President shall have such powers and perform such other
duitios as trom time to time may be prescribed by theé Board of Directors or President.

Section 5.6 Treasurer. The Treasurer shall exercise general supervision over the
cecinl custody . and disbursement of corporate funds and have the following duties

(1) Collect all monies in the name of the Corporation:
{2) Issue receipts for all monies collected and deposit the same @ bank
wepositories as approved by the Board of Directors:

(3) Issue all checks countersigned by the President or Vice-Presiien:
ment of ali bills or expenses. claim or ¢laims or otherwise approved by the Board o
tors. two authorized signatures is required to make valid a payment instrument:

(4) Submit at each regular meeting of the Board a complete repor
- recetrved and disbursed:

13
Ol at

(5) Make an annual report at the end of each year, stating the condition o
% . ~ o« .
the treasury and have all books and records available for auditing:

+

. (6) Keep a record of all dues collected or from other sources not
mentioned or trom any other money making process for the benefit of the Corporation

>



(7) The Treasurer shal! perform all other duties assigned bv the Bour
ctors or President.

Section 3.7 Secretary. The Secrertary shall have the followmg duties:

(1) Prepare (or cause to be prepared) the minutes of directors . commutic.
nember meetings;

{2) Give (or cause to be given) proper notice of all meetings oi ihc o
sirectors. committees and members: .

(3) Authenticate records:

, (4} Keep and maintain i good order (or cause to be kept and mamtamed
widery ihe records and reports of the Corporation, including those described in ©

sectiion

(5) Manage and draft correspondence: and

{6) Pertorm all other duties assigned by the Board of Directors o1

section 3.8 Succession of President’s Duties. In the absence of the President. Uk

oificers shall perform the duties of the President in the following order: Vice Presiden:
thsence of the Vice-President. the Secretary or. in the absence of the Secretary the

=3 (o

ARTICLE VI
STANDARDS OF CONDUCT: DIRECTORS AND OFFICERS

A director and an officer shall discharge his or her duties as a director officer o
01 g committee m good faith, with ordinary care, and in the Corporation’s best interesis
orming such duties. a director and an officer.are entitled to rely on information. opinions.
s o statements 1f prepared or presented:

7

(1) By one or more officers or employees of the Corporation whom i
Hticer reasonably believes to be reliable and competent in the matters presenied.

(2} By legai counsel, public accountants, or other persons regardimg

a s,

the director or officer reasonably believes are within the person’s protessional or cxper:

{3) In the case of a director. by a committee of the board of waich the
not a member regarding matters within its jurisdiction and the director reasonabin
“ioves the committee merits confidence.

y;



A director or officer is not acting i good faith 1f the director or ofticer hus
‘cdge. which would make reliance upon these persons or the committee unwarraiicd
A director or an officer who acts in compliance with this Section wili not be abl
orporation or other person for actions and omissions. A director or an-officer wiio s
¢ reimuneration or expectation of remuneration shall not be liable for any action or
nission while i office. unless grossly neghgent.

ARTICLE VI

Section 7.1 Fiscal Year. The fiscal vear of the Corporation shall be July

tirough June 30, or as the Board of Directors may otherwise determine.

*
Section 7.2 Maintenance of Mailing Address and Agent. The Corporation i
iinuousiy mamtaimn in this State a mailing address of its principal office and a regisiered
i~ required under HRS 414D-32, and if the mailing address or agent changes. notily ti
state Department of Commerce and Consumer Affairs (also known as the "DCCA™) (RS and
eparfment of Taxation.
Section 7.3 State Annual Report to be Filed. The Corporation shall detiver an
report (o the State Department of Commerce and Consumer Affairs on a form furnshed
w epartnent. The annual report shall be filed each year.
Section 7.4 Records to be Kept. The Corporation shall mamntaimn the tollowme
oids tand others necessary to the operations of the Corporation):
{ 1} Permanent records of the following: minutes of the meetimes o e
nners and Board of Directors. a record of all actions taken by the Board without & mecting
section 3.4 and a record of all actions taken by committees of the board as authorizeg
inder Article [V, above:
(2) Appropriate accounting records: *
*
(3) An alphabetical list of the names and addresses of the members

whcating the number of votes each member is entitled to cast;
(4) The articles of incorporation. bylaws, and all amendments n cifcor,

(5) Resolutions adopted by the Board relating to the members’
araciensties. quahfications. rights, limitations. and obligatiens:



(6) Records of all actions approved by the members for the pasi ihree

Lt >

(7) Financial statements furnished to the members upon demand uinu
{3} vearsi

wai Revised Statutes Section 414D-306 (sée Section 12.3) for the past three

«

-
<1

(8) A list of the names and business or home addresses of the cusien

ciors and officers:

PHNICE OO il

(9) The State annual reparts tiled with the Department of {01

umer Aftairs under Section 7.3;

1L
.

(10) The State general excise tax (GET) license and empioyer

wion number (EIN):

{11) The application for exemption from federal income taxes ¢ o
md @l documents in support of the application, the IRS exemption ruling letter. and

vl annual information returns (Form 990 series):

1% N

(12) The State application for exemption from general excise i
S aii documents in support of the application. and the State exemption certiitcation

Section 7.5 Designation of Persons With Signing Autbority. The Boar
ciors shall designate by resolution an individual or mdividuals to sign checks. contracts and
wstruments. as approved by the Board. Unless authorized by the Board. no dircctor”
t or emplovee of the, Corporation shall have any power or authority to bind i

. 11y
aAgCl

rhoration by any contract or other mstrument.

Section 7.6 Regular Review of Articles and Bvlaws. The Board of D

6 o Briseabi

w the articles of meorporation.and bylaws on a regular basis to ensure that they
t exempt purposes of the Corporation and comply with existing operations and Siaic s
A1 amendments to the bylaws shall be consistent with the articles o mcorporaio

tAWS

section 7.7 Notification of State and IRS of Material Changes. 'Ihe L orporatic
v the IRS, Department of Commerce and Consumer Affairs. and State Departmein
i anv matenal change n the Corporation. mcluding stnictural and operational chaneces

i1} O

s regusred by law.

Section 7.8 State and Federal Taxes: Annual Filings. Hawaii imposes three taxes
re notentially applicable to the Corporation: mcome, general excise, and use taxes.
oviment and other State. federal and local taxes may also be appiicable. The Board of
‘tors shall consult with the Corporation’s tax advisor to ensure that all periodic and aniuul
ind federal (Form 990 series) filings are timely submitted and taxes are properly paid

State ¢
b,

L O

10



Section 7.9 Solicitation and Registration With State Attorney Generil

(1) Registration With Attorney General Prior to Solicitation. + e
seneraton shall register with the State department of the attorney general before concucts
-uicitation for money or thing of value, as defined in Hawaii Revised Statutes Section
Such registration must be completed at such time and include such financial ana ol
cnotis as required under the law. Certain exemptions to this registration rule exist. (Sec ihe
swan Charity Registration System at ag.hawaii.gov/tax/.)

(2) Use of Unregistered Professional Persons Prohibited. ['hc ¢ orporativ
<huii not use the services of an unregistered professional solicitor or professional fundraising
counsei as defined in Chapter 467B of the Hawaii Revised Statutes in the solicitation of 5

contributions. i

‘

Section 7.10 Policies Required by Law and Operations. The Board ol tirecton
440 create and adopt such policies necessary to the operations of the Corporation and requirec
w tincluding the whistleblower and document retention and destruction policies. which are

i by federal law). All policies shall be consistent with Hawaii State. tederal and focal

section 7.1 1 Public Support. The Corporation must be publicly supported
maintain tax-exempt status. The Board of Directors shall consult with the Corporitio
advisor 1o ensure that the Corporation obtains the required “public support™ to satisiy i
~ UdHC support iest.

Section 7.12 Real Property Tax Exemption - Optional. The Corporation may
otisider the foliowing if it may benefit from an exemption from real property taxes as ai ownr
i property or lessee by passing such benefit on to the property owner: the county of cach
sland mav exempt from real property taxes on certain designated real property exclusively used
‘or nonprotit purposes. The designated properties may include real property owned m ice sSimpic
o iased or rented by a corporation or association. * The Corporation may wish to consult witt

e county where 1t 18 located to determine if such exemption is available. |
+
Section 7.13 Hawan Compliance Express (HCE) - Optional. The Corporation
it consider the following if it plans to conduct business as a vendor for State or couniy
12C1LIC TS
State and County procurement personnel are required to utilize the i
obtain proof of compliance prior to an award for funding (when required
by HRS §103D-310(c). HAR §3-120-112. and HRS chapter 163}
HCE 1s an electronic system that allows vendors doing business with Staic
or county agencies to quickly and easily obtain proof that theyv arc
compliant with applicable laws. The HCE certificate. "Certificatc
Vendor Compliance." 1s submitted in place of a tax clearance. labor
certificate, and a Certificate of Good Standing required in Hawan Roevise
Statutes (HRS) §103D-310(¢) and Hawan Admustrative Rules (HAR)
11



§3-122-112. This certificate of vendor compliance is aiso utilized as nroo:
of tax clearance and good standing for contracts for health and hum®
services pursuant to HRS chaptgr 103F. (Taken from ehawait goy i
(Vendors.chawaii.gov}, Dept. of Accounting and Generat Services. (it
Frequently Asked Questions - FAQ.)

ARTICLE VI

LIMITATIONS: DISTRIBUTIONS; LOANS/GUARANTIES:
“i21% ATE INTEREST/LEGISLATIVE ACTIVITIES; CONFLICTS OF iNTRREL

Section 8.1 Distributions Prohibited. The Corporation shall not make an
o1, exeept as otherwise authorized under the law. “Distribution”™ means “the sayve
v any part of the inceme or profit of a corporation to its members. dirceion
RS 414D-14)

Section 8.2 Loans or Guaranties Prohibited. The Corporation shali not icn

- o suaranty the obligation of a director or officer of the Corporation. The {orporoie:

¢r not fend money where the money is intended to be used for political purposcs. such
it wouid violate the prohibition against pohmal campaign activity of an exempit corperativi

)

Seetion 8.3 Resirictions--Private 111499” Political and Legislative Activitics

(1} Private Benefit and inurement. The Corporation shall not ailow mo
misubstantial accrual of private benefit to individuals or organizations. fius iesirictio:

TN

o cnsure that a tax-exempt organization serves a public interest, not a private onc. Accordingi
» nart of the Corporation’s net earnings may inure to the benefit of any person who has ¢
al or privale interest in the activities of the Corporation such as an officer. dircctor. o

2) Political Campaign Intervention. The Corporation shall noi senica
cie 1 any political campaign on behalf of (or in opposition t0) a candidate 160 it
ontributions to political campaign funds or public statements of position madc
0l the ¢

¢ Lorporation in favor of or in opposition to any candidate for public office s @
i of tis prohibition against political campaign activity.

O

(3) Legislative Activities. The Corporation shall not engage i substanind
activity. commonly referred to as lobbying. Generally. an organization wil! be
cearded as attempting to mfluence legislation if it contacts, or urges the public to contact
rembers or employees of a legislative body for purposes of proposing, supporting o1 0pposite
cgrstation or if the organization advocates the adoption or rejection of legislation.

section 8.4 Managing Conflicts of interest’Excess Benefit Transactions
ubited. The Board of Directors shall ensure that the affairs of the Corporation are managcd
cthical manner without improper conflicts of interest by following the mandates of iy

.




srnoration’s conflict of interest policy. The Board shall further ensure that transactions with
soualified persons™ conform to the IRS s Intermediate Sanctions rule.

Under the Intermediate Sanctions rule, a tax-exempt corporation :» pronibil
Jntering into any transaction in which an economic benefit 1s provided to or tor
isgualiiied person™ if the value of the economic benefit provided exceeds the viiue ot
msiaeration (inciuding the performance of services) received for providing the benetit.

Jisqualified person™ is any person who was, at any time during the five-year period cnding on

%
ti date of the transaction involved, in a position to exercise substantial influence over the aifairs
- organization. a family member of a disqualified person, or a 35% controlicd entiiv of
snsin the previous two categories. An authorized body composed of individuais who

o conflict of interest must approve any such transaction in advance. and the authorized bods
sustrely upon appropriate data as to comparability and adequately document the basis of the
5 concurrently with the decision. The Board shall consult with its legal or other exner
visor Lo ensure proper comphliance with this federal mandate.
ARTICLE IX
LIMITATION OF DIRECTOR LIABILITY AND INDEMNIFICA §50™
Uhie personal hability of a director to the Corporation and the members 1o ain
metars dainage because of a breach of the director’s duties to the Corporation and the
mbers shall be imited to the extent specified in Article VII of the articles of mcorporation ai
e Hawans Nonprofit Corporations Act. The Corporation shall further indemnity ana ac
ponses to g director and an officer. employee. or agent of the Corporation consistent with
e VI of the articles of incorporation and the Act.

it the Corporation indemnifies or advances expenses under Article Vil +
onnection with a proceeding by or in the right of the Corporation, the Corporation shali renor
‘i action taken 1 writing to the members with or before the notice of the next meetimge o ihe

NNers

ARTICLE X
MEMBERS AND MEMBERSHIPS

Section 10.1 Members of the Corporation. The members of the Corporation shab
t ol those persons who are admitted into the membership under the provisions of the
‘ios of incorporation. bvlaws and policies.that the Board may adopt. Membership in the

rporanion i, evidenced by the Corporation’s current list of members.

,._..
[O'9)
.



L
0

Section 10.2 Member Admission. Criteria and Good Standing. | he Board o)
~10s shall have the power to establish conditions for admission of members. adii
_and i1ssue memberships. Unless otherwise determined by the Board. membership o
yration shall require the following:

J
%

(1) The membership shail cénsist of paid members of the Corporation
(2) Members shall be 18 vears of age or older.

(3) Members shall agree to abide by these bylaws. the articies of

“rnoration and policies addressing members and membership that the Board may adon:

{(4) Membership shall be renewed annually.
\o person shall be admitted as a member without the person s conscit

A member shall be in good standing if all the foregoing criteria histed i+

ctions {13 through (4) have béen met. as well as other criteria that the Board may oxtaving

(e to ame 1o the best interest of the Corporation. Only members who are i cood

siame shall be entitled to vote on matters submitted to a vote of the membersnip

Section 10.3 Member's Liability to Third Parties. A member shall not b

Jersonaiiy jiable for the acts, debts. liabilities or obligations of the Corporation hy reason i

» member. .

Seetion 10.4 Resignation/ Termination, Expulsion or Suspension of Members.

(1) Resignation of Members. Any member may resign by submiiting «

1t

<

7 letter of resignation at a meeting or by mailing the same to the Corporation at

| mailing address. and upon receipt of such resignation. it shall be effective without need
weeptance. unless otherwise specified. ’

(2) Lermination, kxpulsion or Suspension of Members. No member i

lea or suspended. and no membership or memberships may be terminated or suspo
‘oss such action is fair and reasonable and carried out in good faith. The procedure
 tair and rcasonable if the Corporation.provides the member with at least fifteen |
yior written notice. which states the reason(s) for the action, and the member is given w

smhortuniy 1o be heard. orally or in writing. by persons authorized to decide to cancel such

ion not less than five (5) days before the effective date. Alternatively. the Corporation ma

iottow stich other procedure that is fair and reasonable under the facts and circumstances. Am

tren notice given by mail shall be sent to the member’s last known address as shown m th:

ration s records.




(3) Termination of Office as Director/Officer. A member who resigns. i
pinated or 1s suspended shall automatically fose is or her position as an otficer anc or
ctor on the Board. '

ARTICLE Xi

MEMBERS® MEETINGS AND VOTING

Sectton 11.1 Annual, Regular and Special Membership Meetings.

(1) Annual/Regular Meetings. The Corporation shall hold an aniual
sembership meeting and may have other regular meetings at such time and p]du as determ
soard. The annual membership meeting shall be held in the fourth (< 4™y quarter of cach
o vear or at such othertime as the Board may determine. Af each annual meeting. tix
«ient and Treasurer shall report on the activities and financial condition of the Corporation
he members shall consider and act upon such ether matters as may be raised consistent with
e notice requirements i Section 11.4.

(2)-Special Meetings. The Board of ])1rectms persons authorized 1o do o
w articles or bylaws. or five percent (5%) of the voting members may call special mectines
fe members by submitting a signed and dated writing to an officer. desu bing the purpose tor
vhich the meeting s to be held. The close of business on the thirtieth ( 30™) day betore deiivers
‘e demand for a special meeting to the officer shall be the record date under Scction P50 by
i purpose of determining whether the five perunr requirement has been met under this deciioi:
ctermining if there 1s an adequate number of voting members for calling a mecting

1

Upon delivery of the written demand. the Corporation shall provide notice
- the meeting to the members in accordance with Section 11.4 within thirty (30} davs. ‘
1s not given, a person signing the demand may set the time and place oi the meeting and
wpropriate notice. Only those matters within the purpose described in the meeting noiic
he conducted at a special meeting of members.”

section 11.2 Record Date: Determining Members Entitled to Notice. Voie. and
21 Hawan law. a corporation may-set a date, called a “record date.” to determine
i official count of the members for the purpose of providing notice. to vote or other action
iows a corporation to use the official count of the membership as of that date to ensure
meets the notice and quorum requirements or taking other action since members may join

1 {14y I/\—ﬂd\

(1) Record Date For Entitlement to Notice of Members™ Meeting

inrectors may fix a future date as the record date for dete >rmining the men f entiticd
tice of a members” meeting. If no such record date 1s fixed. members at the ciose of
~s un the business day preceding the day on which nofice 1s given. or if notice s wan
‘tose of business on the business day preceding the day on which the meeting s held. ar
cntitled to notice of the meeting. ‘

B




{2) Record Date For Entitlement to Vote. The Board mav 1v @ furire ol
‘ord date for determining the members entitied to vote at a members™ mccting. !

ble o Ot

ecord date is fixed, members on the date of the meeting who are otherwise eligibic

-niitled to vote.

(3) Record Date For Entitlement to Other Rights. The Board may 1ix
future daie as the record date for the purpose of determining the members entitled to exercise any
her lawiul action. 1f no such record date 1s'fixed, members at the close of business on the day

wnieh the Board adopts the resolution relating thereto. or the sixtieth (60™) day prior 1o the

yi such other action, whichever is later. are entitled to exercise such rights.

tng s effecuve for any adjournment of the meeting, unless the Board fixes a4 new date o
ctermining the right to notice or the right to vote. which the Board must do if the meeting
idicurned to a date more than seventy (70) days after the record date for determinmg memt
wiitied 10 notice of the original meeting.

Section 11.3 Corporation to Prepare Members List for Meetings.

(1) Preparation and Maintenance of List. After tixing a record daic o

o a meeung under Section 11.2. the Corporation shall prepare an alphabetical iisi ot the
mics of all members entitled to notice of the meeting. The list shall include the members
resses and number of votes each member is entitled to cast at the meeting. The Corporaiion

further prepare on a current basis through the time of the membership meeting. a list o!
“rs. 1t anv. who are entitled to vote at the meeting. but not entitled to notice of the m
vis st shall be prepared on the same basis and be part of the list of members.

wanie tor mspection by any member for the purpose of communication with other members
crning the meeting. The list shall be available at the Corporation’s principal office or other
SR

¢

casonabie place 1dentified n the meeting notice in the city where the meeting will be ncid
ety two {2) business days after notice of the meeting for which the list was prepared s
tven and continuing through the meeting.

A member 1s entitled on written demand to mspect and. subject i«
tations outlmed in Sections 12.1(7) and 12.2. copy the list at a reasonable time and at b
nember s expense durig the period that it 1s available.

=

1¢ Upon Request. 1 a request 1s submitied at icas
Corporation shall make the list of members

(3) Inspection at Meet
wisiness days prior 1o the meeting. the
rhe meeting. Any member may inspect the hist at the meeting or any adjour

nmen

i6
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Section 11.4 Notice of Meetings of Members. Unless otherwise required. notice
members may be oral or written. Notice may also be provided by electronic transmission:
. that the member to whom the notice is given consents (“electronic transmission
ns g form of communication that does not involve the transmission of paper and that creaes
wrdy Oral notice is effective when it is communicated. Unless otherwise indicated i thic
cvai Nonprofit Corporations Act, written notice to members is effective when mailed so'lone
- notice is postpaid and correctly addressed to the member’s last known address as shown
orperation’s current list of members.

‘The following means of electrontc transmission shall be deemed 0 have bew

is TOHOWNS!

(1) If by facsimile, when directed to a number at which the member bas
eeeive notice: '

{2) If by electronic mail. when directed to an electronic maif adaress
ihe member has consented to recerve notice:

(3) If by posting on an ¢lectronic network together with separate nogice o
nember of the specific posting, upon the later of the posting and the giving ot the separaic
tice: and

(4) If by any other form of electronic transmission. when directed 1o 1he

I he member may revoke such consent by written notice or electronic
ansinission to the Corporation. Such consent shall be deemed to be revoked 1t (1 i
o s unabie to deliver by electronic transmission two consecutive notices in

- with the consent, and (2) such mability becomes known to the Secrctary or ot
ymsible for giving notice: provided. that the inadvertent failure to treat the mabiiin
leetronic notice as a revocation shall not invalidate any meeting or other action

[ the Hawait Nonprotit Corporations Act prescribes notice requireinenis (o
viar crrcumstances., those requirements shall govern. If the articles of mcorporation o i
nreseribe notice requirements, which are not inconsistent with this Section or the
rorolin Corporations Act. those requirements shall govern.

All notices to the members shall be provided in a fair and reasonable manna
votice shall be deemed fair and reasonable 1t given as follows: ¥
(1) The Corporation gives notice to the members of the daic. time. ai
the mceting within a period. no fewer than ten (10) days or more than sixty (60) davs
ore #ie meeting date: and



(2) The notice also includes a description of any matter that must be
ved by the members under the following circumstances as required by law:

director
ot of mterest (HRS 414D-150); determination and authorization of indemnification «f
amendment of the articles of incorporation (HRS 414-182); appros @ piag
5 414D-202); approval of a sale, lease. exchange or other disposition of &

RN

i

SOk AT Y

s

ialiv ail. of the Corporation’s assets other than in the usual and regular course of

Les {HRS 414D-222); and approval of a plan of dissolution (HRS 414D-241: -24.2) tiic
~criptions shall include that which is required under the provisions of the anphc-ibic H

N o . b = « ko :|\A"">~:.
! Statute (HRS) sections).

(ther means of giving notice may also be fair and reasonable when aii ihe

s are considered; provided, however, that notice of the matters referred (o i

‘ootion (7)) above, must be given. If a meeting 1s adjourned to a different date. time or plice.
qeed not be given of the new date. time or place. so long as the new date. time or |

the meeting prior to the adjournment” However. 1f the new date is morce than

7ty davs from the original record date for determining members entitled o notice

ceord date must be set under Section 11.2 and notice given to the members o1 recoid

i daies
recorg gate.

Section 11.5 Waiver of Notice by Member.

A member may waive any reguired
hetore or ¢

after the date and time stated in the notice by delivering to the {orporai

sened waiver of notice. A member may also waive any objection to holding the mecting

ndimng riug meeting without objecting to the meeting and to consideration of a particy
meeting by not objecting when 1t is presented.

secnion 1.6 Decision-Making By Meeting and Quorum. Ten percent (07,

oling members shall constitute a quorum, unless otherwise indicated i the artic Ic\ ot
poration. hvlaws or the Hawaii Nonprofit Corporations Act.

Any amendment to ¢
rum may be approved by the members or, unless prohibited by the bylaws. !

I'he members must approve any amendment to the bylaws to increase the quorum
r any member action. Unless one-third (1/3) or more of the voting members e
0 person. the only matters that may be voted upon at a meeting of members arc

;e desceribed m the meeting notice.

majority vote of the members present at the meeting shall

ot the members. unless the articles of incorporation. bylaws or the Hawan Nonproti

coorations Act require otherwise. The members must approve any amendment (o the
rease o decrease the vote required for any member action.

i a quorum 1s present, a
by laws

Unless otherwise himited, enlarged or dented in the articles of incorporation
i good standing shall be entitled to onc (!

ro Viembers must be present to vote.

} vote on eac ach matter submitted to ¢ voie of

Uniess the articles or bylaws provide otherwise. if a membership stands of record
T ~t

names of two (2) or more persons, it one votes, the act binds all;
voie shall be divided on a pro rata basis

if more than one vot



Section 11.7 Proxy Voting., Action by Written Consent. Ballot Voting auc
iion by Electronic Means Prohibited. All members must be present to vote

V. proxies, action by written consent, ballot voting and participation by cicciron,
ons as provided under the law shall not be recognized. unless otherwise determined by

vy vt 4l

ot the Board amending these bylaws.

ARTICLE XII

INSPECTION OF CORPORATE RECORDS

Section 12.1 Inspection of Records by Members. A member is entitled o s
‘v the following records at a reasonable time and location; provided, that the membe
east five {5) business days written notice:

(1) The articles of incorporation. bylaws. and all amendnicents i ciive
(2} Resolutions adopted by the Board relating to the membe:rs
racteristics. qualifications, rights, imitations, and obligations:

(3) Minutes of member meetings and records of actions approved o
mbers for the past three (3) years:

(4) Financial statements furnished to members under Section 2.5 (o

vears.:

(5) The names and business or home addresses ot the current divectors and
PN altild
(6) The most recent State annual report filed with the State Department ol
imerce and Consumer Affairs. : '

(7) Additionally, a member may inspect and copy excerpts of tie mimnii
womeetings of the members and Board, records of actions taken by the directors withou
ng, and records of actions taken by committees of the board (to the extent not subjeci
nspection above): accounting records: and subject to Sections 11.3(2) and 12.2. the me

‘owever. m addition to the five-business day notice. the demand to inspect must be ¢ i
:atth and for a proper purpose. must describe the purpose for the inspection and the snecii
vds 1o be imspected. and such records must directly be connected with the purpose. Th
yeration may comply with a member’s demand to inspect the membership list by providing
¢ memiber with a list that was compiled no earlier than the date of the member’s demand

The Corporation may impose a reasonable charge for fabor and materials 1o cover
i eones: provided. that such charge shall not exceed the estimated cost of production
duiction of the records.



This Section does not affect a member’s right to inspect records under Section
or as the member may otherwise be entitled to as a litigant or by court order.

Section 12.2 Limitation on Use,of Membership List. Without the Board «
nt. the mcmbershlp list (or any part) shail not be obtained or used by any p;rson for &
ose unrelated to a member’s intérest as a member. Without limiting the foregoime. withor
sard’s consent, the membership list shall not be used to solicit money or property (!
noney or nroperty will be used solely to solicit the votes of the members in an cicction

the { orpoeration), used for anv commercial purpose. sold to or purchased by anv oo
hiished m whole or in part to the public.

Y13

Section 12.3 Inspection and Copying of Financial Statements. {pon ¢ memio

nd. the Corporation shall provide the member with its latest annual financis

" a public accountant reports upon annual financial statements. the accouniant

miuist accompany them. If not. the statements must be accompanied by a statenient
nerson responsible for the financial accounting records. stating the person s

nable beliei as to whether the statements were prepared on the basis of generally accepied

mung principles and. if not, describing the basis of preparation and describing any respects

sich the staiements were not prepared on a basis of accounting consistent with the

ina

ments prepared for the preceding vear.

ARTICLE X111

*
AMENDMENTS
Section 3.1 Amendment of Bvlaws. Subject to Section 3.3, the Board o
>COTs may alter, amcnd or rcpeai the bvlaw\ or ad()pt new bvlaw\ hv an ut‘iirm:iw-» e ol

Sceetion 13.2 Amendment/Restatement of Articles of [ngﬁotpomim 1.
_* the articles of incorporation may be amended or restated by the Board
nrmative vote of not less than a majority of the Board at a meeting duly calied and
j tor that purpose and in the manner provided by the bylaws. Provided. that if &
coment ncludes an amendment requiring member approval, the Board must submit the
~iatement to the members for approval.

()Y i sy

i1 the Board seeks to have the restatement approved by the members at o
ship meening. the Corporation shall notify each member of the meeting mn accordance
ese hviaws tor giving notice to members. The notice must also state that the purposc of

to consider the proposed restatement and contain or be accompanied by @ cony o

4 I WL

v of the restatement. A restatement requinng member approval must be approved b

i1

ceeiving at least two-thirds (2/3) of the votes which members present at the meeting arc entitied
+

bxd
i
-



Section 13.3 Amendment Terminating or Cdncehno Members. The memoern
srove any amendment to the articles of incorporation or the bylaws. which wou

mate all or any class of members or redeem or cancel all memberships or any ¢ia
werships by the following procedure:

(1) Before adopting a resolution proposing such amendment. the SBoau
«ors shall give notice of the general nature of the amendment to the members.

2) After adopting a resolution proposing such amendment. the Boarn
st give notice to t he members proposing the amendment, and the notice shall include one o
o siatements of up to five hundred (500) words opposing the amendment if such statement
smitted by any five (5) members or three percent {3%) or more of the voting members
er s less: provided. that such statements are received not later then twenty {267 davs
+di has voted to submit the amendment to the members for approval.

)

S STETY

(3) The proposed amendment must be approved by the members by i
13 of the votes cast at the meeting at which the amendment 1s voted upon.

Section 10.4 shall not apply to any amendment meeting the requiremenis this

CERTIFICATION

certify that [ am an authorized officer of the Corporation and that the Board of

weciors adopted these bylawson May 5 zo/y cand ilx
laws are currently effective 7
A & : )
May 5, 2o/¢ y u///uwj e ,é;/ | roidess
! \y?ho'ﬁéed ()fﬁ&r (signature and office held!
21



