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Otu-Kalrua (F'ount)ation) beirry' "Nanu I Ke Kumtt. I'ttok to the,Stttti't

rlr ir.\ ,!., itri/itl the dreams o.f our ancestors and the future o-f'our generations l() ( ottl('

ARTTCLE I

QBGANIZATION_OF CORLQRATION AND ACJIIVIIIES

Ka'u Hawaiian Home Lands Associ'atron's (hereafter, referred to as thc
' .rli11;l-2iii11ir")purpose- vrsion and mission statements articuiate the essence of the

. )i'l)rit'lit;()rl"s i,aiues and belief's. The Corporation's exempt purposes express tltc rc:-t.or,:' l()i :i'
.r\;siL-ncil. ivitiie the vision expresses its desired outcome. Betu'een such purposes aiiti iic::t'-'tl

1!rii('(.)ilc { the t,ision) is the fton, of the Corporation -- its mission or sffategy to itch tci t' !l' (it t r i . i

., :',iritia r

As ciescribetl in the articies of incorporation. thc Corporatlolr exist\.rrl(i rs

:rr',:riilizcri cr,,iusrvely fbr chantable purposes under Section 501(cX3)of thc lntcnrai itci'tilii.:
. rriic.,nciuctingibrsuchpurposes(1)toimprovethelivesand.promotethepersonai c-ir-'clirtit-
, i, , i,!:. \ ai ir,c I lawaiian and other communities rn the State of Hai.vaii and ttn Httu'iil I isilill.i- r: I

r-.ririicili2i. tlciucirng youth anci tamilies. by developing and supponing acttvrttes lliai illci'';r.t:i

i l*'' :. ,liilr iirt iritcs and rveii-being" and encourage lif'e.long learping. (2 ) to prolrl()ic. lrr cscr \' . :i, ti

i'rtr':)iil'tJr,!qtel'L-si in anci a deeperunderstandrng of the soctal. cultural and spirrtual asptc'is,rr
i:.t\', lir-! :irrti rricreasc the self:csteem and cultural identity of Hau'aii's vouth al](i c,ltittntttlitr
i lii,,r{,i. iitstl.uctiop in l-larvaiian histOry. cuhure ald yalues. and (3)to preserr,-e. pr()iect lilld
i riillt,-'i. iiawali's natural resourcds by educating Hawaii's youth and communitv olt thc

i'tii){.}:'riiitci iil'protecting }{awaii's environment and developing leaming tlethctds tilJI lrl'ttllirrtr
;utrr izi,,::i!iat,-'ii tlceper unclerstanding of Hawaiian culture and values tn regard'to tht:

:i r ,; . riur l-'tti lrtitj its prcrtection.

i lrc ( orporation envisrons a detlicaied communlty tnvt-rlved in creattttg tltc

'rroiiiit'rr..rr irsagc oi'thc inventoried lands specifred tbragncultural. pastoral. resttletttta! atrti ali
,riit,-':': rir i:ornpliance with the Harvarian Home l-ands'Irust in Ka'u. And. strch \'!si{)I) ri:li i',,

,tiii.r\.ii l)\ rnnillrg the beneficianes, iessees.,applicants. andall tlthers ol'Ka u l() l)r'()ic:'i.
;I''!'sct-vc pcrp!:tuate. be productive and uphold the Hawaiian Home Lands "lrust crcalcti tR 'r).li'
i iiai.i'anrin Honres Clommission Act). to cuhurally enhance the befferment of our Hawaiurr
Ircriric rn irtiliztnq'the resources'available and creating other sources to achieve sell sul'l'icteltc''

t i rr. , . i:trr ton i it suStainabilitv-.

i'he C.orporation is organized for such purposes. r'ision and misstoll. i.is |)cn)riiiri
',r;1 ir;11,v311 rronprolil corp<lration exempt fionr federal inconrc tax under Section 50llcX Ii:li,t:
.,li oi iIt,: {. orporatiorr's activities shall be perftrrmed rn furtherance o1-such purptlsri\- \ tsi()t) ,iir{'
, i' i\\r()lr .r: r-cclurre:cl by lau'.



ARTICLE II T

, 
&9_ABD_QF.IIBEETARS

. Section 2.1 _P_qly9$/DgUgqlf-tbe-Board a4dl49pgq!14! dleqel-ds Aii t:rriT.rotitl.

:iii\\.-,'\ a!-. vested in the Board of Directors to the fullest extent permitted by the iaw: t>l ii,i
' -,i,:ir-.oi !lai.vaii andthelnternalRevenueCode-rncludingtheporvertodtlall thtng:si!t't'i:ri:l

,i,), rr!r-'()ilstsrenl witit tire law. to further the activities of the Corporation. 
-[he lioarti siriili

-i);tiiii,,ri- inanage anci conffol the affairs and business of the Corporation conslstt-nl \\ liji )illi.
,r:.. i,-'ii.-;-11i ii*.1's- the articles of incorporation. and the byiaws.

; \\'irhout iimiting the foregoing, a director is entitled to inspecl 31'1s gopr rlri
. i)i-i)iii'at;{)ti :, bottks. records and documents at any reasonable tirne to the erteni rc.'ls()ilitirir

t. !i:i:.ii il iit,- r'lerlilmancc of the director's duties. but not fbr an-t- other purpt)SC rri. iii ,:i)'r :l-1iiil"

''l:1r ';\irtilr.i r i()illtc anl'dUfV tCr the COrpOrattOn Or ldw'.

Secrion J.l (,qqp$_it1q!_Apd Nu41bef ol_Ditqgtqn. 'fhc Board oi'l)trcctot's slrrrli

r'i)iiiirosu(i tri thc tirllowing individuals:

(l ) DgS:g!ed-dg99!qig, The President. Vice-l)restdent- Sccretarr ltiti
i i,-'ri:urcr^ r"'lrtr shall automatically take office as a clirector upon being elected as oillccrs

r ircr-eui',-ri rc.ii'rred to as the "Desipmated l)irectors"): and

tl),Elqc-tgdLlllgqlqu Tlree t3) additional directors electctl hr tirc
. ,,;,-'inircl-s ilrercafter referred to as the "Elected Directors").

iirc lloard lnay ltlcrease or decrease the number o1'directors tioln inrtc i,.r ii,.lr.:
:lri)\iii('(i iiiattircnumberofdirectorsshallinnoeventbelessthanthreeasrequn'ccl trr it,r
, !:r\\iiii \ottnt'otlf ('orpqrations Act. Hawaii Revised Statutes ('hapter 414t)

,\ll tlrrcctors shall serve u,ithout remuneration or expectatrcln of rentuitct-allrrii ,it
j rlrlt. llir: irs tilrcctors, Remuneration does not inclucie payment of'reasonablc c\pclt\t: iiit(j

i:,{::-':i-rlir i'iuirti()n ()r lnsurance tbr acttons as a directOr.

'.icction 1.3 -Qqalifiq4UAt-5-,NA!.1_ur-atrq&€lgglion/D9llgnalro-n aqd'[ crnlr;r
'i,';. i : iic i:lectcd l)irectors and officers shall be nominated and selected. as tbllor"::

{ I ) .\ll director and officer candidates must be individuals and r))cnri-rcr':' ,,;
iirr " i)rpr)r'ati()n ln good standing- as described in Section 10.2 of these bylaws. i\ nornirratrirri )
t'r)iiririrttcc crcated by the Board rurder Article'IV will submit a slate o{ candidates for the ol'irc.'
i;, irit'r'ictj [)rrectol and the officers to the membership;

(3) Further nominatiorrs may be matle from thc floor al the anurral
:;rc,rncrsirrp rneetrng held tbr the elections (or other special meeting):



(3) The members entrtled ro vote shall elect the Elected f)irectors anti iirc

rr:rr:rr': ai eacir annual rneeting of the members or at any speoial membership nlcetlllg iictti ioi

!r:1i i-,',.irr()ic. (See Article XI for tnember meeting and notice requirements-)

'i-he officers of the Corporation.iruti automatically take office as Desrgirai,'i:

. :i-,-'i',rj.:, .rn alic iloard upon being elected as officers.

All directors shall hold office for a term of two (2) vears: provicicri' tirai iii'r"
r.ii!i,'r'ior-s who are designated as such by virnre,of being an officer may only holcl thui'
1ii;.:,i':()rsillp .on".,r.rntly with maintaining ther positions as an officer. Provrded. lur-titel]tirrrl
.rii'.,,.:1s1s,,ef-ficers may only hold pffice concurrently with their mernbership in gooci stall(iiil! \\' j!i

iirl i r.*-poratton. Dir"ctors and officers rnay hold otfice tbr successive terms. I'he lcriii .rr ,:

i:.,.'i'i{)1'oi'officer filhng a vacancy expires at ihe end of the unekpired term thbt titc titt'cclot or

',.' 
,r 

tiri.it!.

Scc:tion I -i llAqa4Sf$. The *"*b"r, entitled to vote may flll il vaciirr'-r\ ott iir,-'
1,,:;:.i :r\. :iir !:iccted [)irector ancl in the otficer positi<lns in accordance with Stcriott l. i ' l .r

',:!ii:')ci .,i iii occur ar a specified later date (by reason of a resignation ef'lectrvc ai il it!t!-i (lill(' i:l
,)iiiiii.\,.!),c). suclt vircancy may be filled before it actually occurs so long as the tleu tiirr-cloi ,r,

';r',, -i r.ioc> rrtll takc oftlce until the Vacancv occurs.

Scctron 1.-5 Rgglg4allA! gll)llggIglt. A drrectormav reslgn a1 arn'ltnic i'rv si\i1i1,

\\ i't{i:'l} iir}t!(:c to the Board of Directors. President gr Secreta.ry. Such resignatioi-r rvtli i:t:
: ir'r.'ir\ (' \\.ltcn rirc nolicc is eti'ective. unless the notice specifies a futurc ctfectir'- tilil., .' ;i,-'

, ) r, i. it')rciilcs a iuture datc. the pending vacanc\/ may'be lllled belbre thai dittc r.r, ,,iiir;-1\ ,lrl
-,r:'..'. \s(); ,.io,-'s not take otlice until the efl'ective date.

Sectron 2.6 g.g11iay3i. 'fhe members entitlecl to votc may removc ()nc ()r ni()r.L'(Ii

,li,: l..iccicii l)ircl:tors without cause unless oth'erwrse provided in the articles or bvlltr-r: at a
iiicclirie tlulr, callcd fbr that purpose. and the notice must state the purpose o1'thc lncetlllg.
,iil! rlrii!lg the bvlaws and deleting or changing the designation may remove a tlestsitat,j'-i

.:i!-',',-'1{}i. i-ht' pcrson( s) removing the directol shall do so by grvrng written nrlticc oi'tirc liirr;r ii,
.:i,'. tiir.cciri' ancicitherthel'residentorSeoretary. Aremoval iseffectivewhentit. it()ii(i.,'

- . i,,1 i!-vc- r.rriicsr ihe notice specifies a future effective date.

,\ tiirectur may be sublect to removal for i-ailing to attencl three (-l ) .,,nr"r,,t,',.
!)iili: iirculJirus wrthout good and sulficient reason. The director may be rertovetl tlti!r ti :t

: .i,, :i' ,\: 1ii. dlrectors in office vclte tbrthc removal.

\iry vacancy created as a result of'the above. shall be trlled in acconiatlcl- r. iiir
':i,. ii'.til -i.+.

scctron :.7 Re_tqp ff_D,pqBmg4l Cnd llg,Aqds. Ali directors w-hosu ie!-nls ir !' .

. .rrrii-t, rll'uil(i irave resigned" becn removed ()r otherrvisc r,vhtlse seat is vitcatcd shir ii iiilt ,,',.

' 
j, ,i:,rifi'> air(i otncrpropertv of'the Corporation enffusted to them to the Presideiii ()i ii{)ai-u ,i'

- 
jitccioi.s.



ARTICLE III

MEE TINGS9_F r IIIL_,LOARD QF DIRECTOBS

Section 3 I @i41 3qdSpCgtal \Aqglt4gg. If the bylaws or thc Boartl iixc: iiir
;.:ir r.:lYii alici place of a directors' meeting, the meetrng is a regUlar meeting. All nrectriig:. o1i;ei

'!.r'-!'g'iiia!'lrestlngsarespecialmeetings. Noticeoiregularandspecralmeetingssitaii itcgr'.,'i,
,' .ir'irlr-(iuiilce wtth SeCtiOn 3.2.

Sectron 3.2 CaU and }J_qt_l=c€_Af N4gqUrles. Regular meetings of'thq lirarti 'hii, ir.'
,;Lrirr ,rt sucii datc. time and place as the Board of Directors may determine. tjnlcss iitr'rir.Iicic: ,r,

:;\ l:f \\'s prt;'u'rde otherwise. the President Or twenty percent (20%) of the directors n.ili\. '.;.rr: iiri -,i,
:ii,'.iirigr- oi the Fioard. The indrvidual(s) calhng the meeting may fix the date^ tinie rrru 1:i1,.:i ,r,
.;,,-,:::! ,ili, i-.tcttlirg,. I'hc Secretary shail givc notice of each rncetrng oi-ttic Boarti Ir:r i', i::,.:r

.: ;! i - i: irr,liliic(l ln accordance with this Section

( I ) Ne!!g-Requirements. Except as othenvise requrrcci in ilrc li'i!,.:i,:': ,

,,'(:rirr)ililr()lr. bviaws or law. regularmeetings may be held u,ithout noticc (so iong ii: iltLlii'')i!,,1
'r,r: t'.'(j(r:\'rrt! pt-r-''ious ttiltice of the date, time anclplace ot'the meetlng). Specrat illurtiri::> -ilii.r
!i i',i',-'r',.'(lc(l ht at leasl two (2)days' notice trr each director of'the date. time aiit! pllrcu- lil!(i rii.,!
.,,ili i ii,-' Drtrpuse ttl' tlte meetlng.

tl I f:a$Loi-No!]!:-e, and Elibaltlgrle5q. Linless otherwisg t'c-(liiu'uLi. ii(!i ,;

r.,\ ,)- ()i..)i ()! wnften and communicated in person. by telephone or other fbnn ol'u'nrri.s:
:,:ir'.'.'g;1 ig tii()t). {)i"bv clectronic transmission. Or'al notice ls'effectrve rvhen it ls ci}i'ulltuluc;rir,ti.
j '.'- tlirr l1)l ir rl{}llc. provtded to the members under'Section I1.4. wntten notice rti tirr riirscrt'i: ,r
- i-r'irt .ii iilc carliest rt1'the t'olkrwine: when recerved. five (5)days atter it rs rrnrit'ri. i)i ,.)i) iiri.
ri'1, .ilIir',.i l)\ ()r ()n bc'half o1-thc.a<ldressee. if sent b-v registered or certified rnari

Notice may bc provided br elecnonrc ransmission: pror rticti. lilrr rrrt'

'iri,-',-'Iitl lt; wttont the notice is given r:onsents t"elecffonlc ffansmission nteans a lol-il:.i,
' 'i,'liiilir-:iitl()l] lttal cioes ttut involve the fransmissron of paper and that creates ti ;'cr,i)t-ti ; ,,

' ','\r ri:! !lic:"ill5 tli ciectronic transmission shall be deemed to havc bcen givcn d.r rtriiirir,

(a) 11'by facsimilc. when directed to a number at u,hich ii)r, ,ri:'i:t'it',
iii;... irilnscntcci tcl receive notice:

(b) I1'by elecrronic maii. when drrected to an electr,,r.it. ,,,,,iI
,.ririr'.lss .rt rvhrch the dircctor has consented to receive notice:

' ir,t :t)
(c) If by posting on an electronic network together r.r,itlr scparrrie

tile dircctor of the specific posting. upon the later of the posting and the grvrn!1 li i-irt

;lilllCr and

(d) if by an-v other fbrm of electronic transmissron. ra'hcn drrc,:rcti



A director may revOke sUch cOnSent by wnlCen notlce ()r clecti-t)lli(l

r,.:iilsiritsslorr Lo the corporation. Such consenl shall be deemed to be revoked rt'i i) ilic
,, l'rci:rtion is unable to deliver by electronic fransmission two consecutive noticc\ il:
ri\',J()rriance rvith the consent- and (2) such inability becomes known to the Secrelarr ot ,rlit.'
,-)u:'s()ir lelsponsible for giving notice; provided, that the inadvertent ibilure to ffeat tirc iruriil,.' 1,

.-: '. ! .iecti(iiric notice as a revoc4tion shall not invalidate any meeting or other aciiotr.

If the Haw'aii Nonprofit Corporations Act prescribes notlce i(!iiiir-r':i!:-":,\
r;r r'ill^iicli!ur-c:lrcumstances, those requirements shall govern. If the arttcles of tits(xlltJiiiiiii:, ,j

;irq'r':"far.i,s prescribe notice requirements. which are not inconsistent with thrs Scctioti ()r. liiL

'. ilir:)ioill r.'urporations Act. those requirements shall govern.

{ r) i'A?i!'!Lgi NglAg A director may rvaive alt\ requlrdtl itoitc. ,.'i

ii:::t,ri:ti-* l .islrcd warver o1'noticc or by attending or partrcipzr,ling rn a meelillu u'tiiiotii
:,;;.. i!liS rrr ihc iack tli notice.

Scction 3.-i D,SCIgLan-\4ekg1ggy-\Aest4€,aqd-QUqqry, The Board oi'l)trtctot '
'it.rii :itlk,r elccrsrons by holding a meeting at which a quorum is present eithcr rlt pcl'\()lr iifiii 'r
:rr \\'irr.'rcss comrnunication. as described below Altemativel.v. the Board mal tnakc titrc;si<;ll:
!\:ilii)',-1i iioliirirg a meetlng under Section 3.4. ln making any such decision- a ciircctoi illi\' :tir,

'irL r-ai ;)l'()\\ -

Where Board decisions will be made at a meeting. a majorit-v (that rs- nr(!ri rir.ii'
,iiiii'irri tltc ciirectors in oftice w'ill constitute a quorum. Unless the Harvaii Nonprotli r
'. o|ntriliti{}nsi\ct"artlclesorbylawsrequireagreatorvote.avoteofama.iorrtYoiillr'iii't.-:r;r,,,i
., iiircilng itl rvirrch,a quorunr is present will be the decision of'the Board. L'lach rjrrr,,:t4r;'111;1r1 -:g

.rilairti'i(! {)l)c { i ) vote.

lrr establishlng a quomm, the Board may allow any dircctor (or iili (irii.l{)j's i i1

';.ri.'.,r:iri.iie in iirc nreetlng by any means of communication whereby all participatrrr! r.ill'ct'tt;r.
,r,1, 'i,*:'t aiir'l)-(xhct-atthesametilne(fbrexample.telephoneeont-erence). Partrcrpirtrrur iri ri,ii'
ri'.':i:\ \\ itcicb\, ciircctors can hear each other at the same time shall constitute prescltcr iir irUi\i!ij
,. I rl.-.i'iriig. (Please note that email communication is not an allowable method to hold ri
':-ri-,iiit i-,.' v"'ircless communication. unless all directors are able to "hear" each otircr at tl)u \antr'

Sectir-rn -j.-1_D5:_cision-Making ylitbqq!_AAe_9!!g. r\ny action permrncci r() bL' ii!tle rl

ir ,; :nC'Jiill!:. ol tlte Iloard may be taken without a meeting if all tlie directors unanimouslr :rsrr
,!ii(' iir trtore rvrittelt c(xrsents (or resolutrons) describing the action taken and inciudc suclt
',:!)sriit{:,i lit titc corporate records. The actron taken is effective rvhen the lasl directtrr sign:. iitt.
.'ii!l:,'-'lri. t-ttticss ihe consent specifies a different effective date. Such consent(s) shall !rar.c ih'-'
.i:l!,r' :-'fJfr'l as a meeting vote.



ARTICLE IV

(' ( ) M_MI TIE ES a LIIL E EAARD=AN p- ADLI t o8Y-q Q $ ]\fi r I' H r:. s

fhe Clorporation may have two types of committees: committees rrl'tllc' httlt|ti 'iltii
,:,.r. :..rr.,ir cornrnrfiees. A "committee of the board" is a committee that can exercisc Lioarti

1:!rit(i!'ir\ iillcl consrsts solely of directors (that is, two (2)ormore directors). 'lhc Hoar'.i.'l
. ,1 , 'r.'r i ) j-\ lrav create CommitteeS of'the bOard and appOint <iirectorS t0 Serve tln the nl irr ;1 '' r )r: I I '

r.- 'tijinircl'oi'tlirectors required to take action under Section 3.3. Each commirtec o1'tiie i-iolir,

ri.,., !r(€r'clsc such Boarci authoriry as specified by'the Board. However. a comlnlitL-c rri iiit
r;t:ri-ti ina) not authorize distributions; approve or recommend to members dissolutlon- iilerg'j:

'r iri.. salc. pledge. or transfer of all or substarttially all of the Corporation's assets. clcci- aptxr,iir
ji ii'i.it(',i"/t'<iirectorsorfillvacanciesontheBoardoroncommittees;oradopt.?lllt'll(i.{ii '''ir!r,:
i,r r:i"iit i;-: lr| l-ivlaws. i

dn "acivrst-lrv commrttee" is a committee that docs not exerrclse [ioat'ii itiiillr)l'il\
.i;.i\ ts{)i\ cornrnittce memblrs ma-v- include non-direct0rs. The Bclarcl ma-v crcatc.l(l\ !si:r,\

.,)!ritiitit(.r'{inthcsamemannerascommitteesoftheboard. Advisorycommittec.sitiiii i;1.r.
-r1,.'rrl-r()\\arsusauthonzedbytheBoard:prorrrded.how-ever.thatadvisoryc:omntitiecs:llii\:,i::
i,.: ::: .[i .rtiYison' capacity to the Roard and cannot exercise Board authortr\.

i. tlrnmittees of-the board and acivrsory committecs mav f'urther rre i-ritsslileri ;r:

'ii{iriri-:,ii sliccrai (atl hoc)commiitees. Standing comrnittees are those conltnittccs t.iti' :r

:;::riti:-titiS.\lsrcllce. Spccial commiftees are those commiftees created fora spectii sitLi:.'li.r',

,iir,,i \\ irosc cxistc:ncc may not be perTnanent.

Scctions -1:1 fo l.-i" above. which g.r*r.ro meetings of the Boardapplr tt
,-'1v,1rilir1g ' il1'the troard and thcir members.

AR'TICLE V

q[F r_cERS

S."ti.rn 5.1 Desfglatlgl a-nd AUthgngl The officers of the Corporatron shali lrr
1!r,. :>1'g-11igul \ ice-President. Treasurerand Secretary. and such assistant otficr'rs as iir. iic;.ii',i ,ri
, :'u'-irlr:, iti:!\' dcsrgnate- The officers shall peribrm the duties and have the autirrlritv a:' \'r1 :iir': ll

,1 1i,- irriaii':.determinedbytheBoard.ordrrectedbyanofficerauthonze<l toprescriirciir'r
.:ritir: :)i {)lnL'r-oflicers. All of}icers shall report to the Board..

Scction 5.2 EiectioUaqd_:l_gpl_q!'Office. 'I'he members shall elect the rri'ilr.:tir :ii
. ;;::itiliil ini.inrg oJ'thc members'<lr at such orher special membershrp meetin.e as ii.i. iio:.rtri
'., ricitrit-tirrs. rr) accc)rdance wrth Section l.-1. Ofticers shall sene a term tl1'tu,o (l) vcals .irrti
:ir.' :lili(i ol-ficc ibr sttccessive terms. 'fhe samc rndrvidual may liold more th:rn rrne ()1ficr r) iiir
r)iir.)j-{iti()r), nrovrded that not less than fwo (2) persons shall be officers.



Section 5.3 Resignation. Rembval and Vacancies/Retum of Record!. fur oli-lt":,
.;,.:i iesign by delivering notice to the Corporation, If the resignation is made el}'ectivc at,a

' ,'r:irl'..l datc. the members may fill the pending vacangy before the etTective date. provided- iir,-
!i!ri:i-ss();- does not trake office until the effective date. The Board or members mav renr()\'-- ,il
,iii(-'ei'etaitvtimewithorwithoutcause. Anyvacanciesinofficeshall befilledrnecct;i'tirt!i.:,'

,, 
' i i: '. t'al :oil l . -i.

. All officers whose terms have expired or who have resigned- beerr fcnro! r'ir r

.:;ii!'r-\r,':rf u'ituse seat is vacated shall rurn over all papers and other propeff','oi'tire i'rtri-'l1;',,,",'
'.rli. iisiL'ri to them to the President or Board of Directors.

Scction 5.4 Presideqli. fhe President shall preside at all meetings of titc iiriii',., 
'

, : i:r'.rir',I's iilrd members and have general charge and supervrsion of the Corporzittttti. i iti'i :- '-':-;ii,.riri rl'ilrll ',r,ork with thc rrther,otficers. directors and stafl. i1'an1'. t() ensuru ilrirr lirL
r-.r, ,i'iir!()!: ,:rrnrplics with Statc and t-ederal mandatcs. including those descr-ibc,-i :ir \i'li,-:.;:

.',. i: iii:i'resicientshall perlbrmsuchotherdutiesasaie incidenttothe oilic. i)i ,irt'
'. ' ' i, 1;-1'r i iri iilg iltlafd-

Scctron -s -r V_fqe:Plqqrdglt [n the absence of'the President. the \i rcc i]resrrl*rii
\;iii!i irrrfi)rnr thc duties of the President and rvhen so acting shall have the powcrs ol'anrlirt
\lri).lcctato thc restrictions uponthe President. J'he Vice-President shall be the custodian rrl .rll iir,, '
:.ti'()n'ii-l'v ilt ilie ( orporation. I'he Vice-President shall have such powers and pertirrur such otircr
riiilic' rts tion.r trme to time may be prescribed by thd Board of Drrectors or Presidenl.

:lccll()n -5.0 lreasurqr. 
-l'he 

Trcasurer: shall exercisc -general supcri isi()ri .'\. 1'i :l:!
r':'i-.r'tirl. cLtst(xiv. and disbursement o1'corporate funds and have the follou,ing dutrcs

t lt('ollect all monies in the name of the Corporation:

{l) issue rccetpts tbr all monies collected and deposit thc :rirrit ir, ii lriuri..
.,; ii,,'trositrrirc\ iis approved br, the Board o1'Directors:

f -i;lssue all checks counterstgned by the Presrdent t)r'\'lcc-irl'esl(i.ita .i)i
:i:; l)i!\rticiti iti aii btlls or expenses. claim or claims or otherwise approved b.v tire lJtrar.ri or
: ,r',-'. i(li's. ii,,'r.r authorizrd signatures is required to make valid a payment instrurlent.

(4) Submit at each regular meeting of the Board a completr: rcporl ,ri rrli
: : r( li ) i:-'\ r-,.--t'ct i'C(l and diSbUfSed:

(5) Make ein annual report at the end ol each year. stating the condilrorr ,ri
ilr. trcalurv and have all books and records availatr.le for auditing; r

i,,- iiii,,,i(, ,,,. r.,,, uny(:l*:"ffi:T;:;:;1*::,.?J;;:*;.li:,T;"'ff'.',il',,*,:lll,



J 17) The Treasurer shall perform all other duties assigneci br, tlit- )Jttiirti lr
. ;,'r,.:-':<r!-s rI' PresiCient.

Section 5.7 Secretary. The Secretary shall have the fbllowing duucs:

(1) Prepare (or cause to be prepared) the minutes of directois ''o!!rnr1flL-
:' iti :ltrnltcr meetings;

(2) Give (or cause to be'given) proper notice of all meettnris rii iiie LJi:.iiil
: .;l;'teii;rs- cOmmittees and members:

,1

(3 ) Authenticate records:

, (4) Keep and maintain in eood order (or cause to be kepl atttl ntiuttl:lit(',.i ;i

' :: ii)ri r)r'(icr'iitc-records and reports of the Corporation. includins those describetl rn Sr'i:liotr 'i -i

(.5 ) Manage and draft correspondence: ancl

((r) Pertbrm.all other duttes assigned by the Board o1'[)it'c'cttir': ,rt

; l'.,;,i.1rl

Secturn 5.8 S,gggession of President's Duties. In the: absence oi'thc i)rc:tricrri. uii
r:iicr rrii'tccrs shall perfbrm the duties of the President in the foJlowing orcier: Vicc-l)"csidl::1 ,':
: 1::. ,:t-,sCirc:c t.'t thc \t ice-Presrdent. ihe Secretary or. in the absence of the Secretalr rir.'
;-f :i:ii!iL'1 .

ARTICI,E VI 
L

s_IAryDA=RD= s a+e_o_MllCTr DlBEeIQIts dNL QJE!q[.n\\

{ drrcctor and an officer shall discharge hrs or her dutres as a'tltrcctor- oilrt'ci ,,
. :ii.i!!r.)ct i)i .l r.iorl)rDittee in good faith, with oidinary care, and in the Corporation's lrest rnrcic:i..

rtr ;'r'.lriir'rmtns such duties. a director and an officer,are entitled to rely ()n informatr()n- ()r)lilr()lt).
t','i-r. )!'l\.,)r \t:itements if'prepared clr presented:

( I ) By otlc ol more officers or employees of thc: C-'orporation ivhonr iirr
',: .:,i ;:i oi'llcct'reasotrably believes to be reliable and competent in the matters pr-cscrrit:ti.

i (2i iJy legal counsel. public accountants. or other persorls rcs:irdnrg
: i;iil.r': tlre directol'or officer reasonablv believes arc within the person's prot'essionai or r\llcr-i
: .:! j::l:-"lCllaC. ()f

(1) In the case of a director. by a c-omrnittee of the boarciol ."virrcil rni.
i.,i,-.1,)i i\ili-)l amemberregardingmattersivithinitsjurisdicti<lnandthcdirectiri'rca\rlilill-;j\
.:,r'i;i". 

'-'.r iltr- ('i)!Imil1ee merits confidence_

8



A ciirector or officer is not acting in good faith if the director or ofl-tccr iia:
,,iiil\,,:irri'gr;. .*hich rvould make reliance upon these persons or the commiftee uilwan'aiiic(! 

.

A director or an officer who acts ln compiiancewith this Section wtii noi i-.c itlhir
:., :i!; i. orporation or other person for actions and omissions- Adirector or an.otflcei'\\,it(l \!'l'\ '-'s

'.,i:r )'.:i :'cinrine:ration or expectation of remuneration shall not be liable fbr any actiitn tri
:;iiirr:r()rl rvlrilc in office. unless grossly negligent.

ARTICLE VII

aD-MrN ISTRATTON ANp C OMtLll\ll CE

Scction z lIUq4lfe4I. ]'he tiscal yearof the ('orporatron shall ['rr:.ittl', I

iirl'{}iisir .i111,rr 3(). or as the Board of'Directors may otherwise determrne.

Scction 7.2 llaiglgnancg glMallt4g Adg[-eJS Atd Ag9!! 'l-hc C'orlrolltrrri;lr.i:r
.;iri::ril()uslr rnalnlaininthisStateamailingaddressofitsprincipal crlliceauci 1.ricgi-i,-r',.,,
;r:,,. jit r!\ i'rclutrctl under HRS 414D-3f. and if the mailing address or agent changcs. il{rlir.. :ir.
-,i.tir- i)cpafttncnt oi'('<lmmerce and Consumer Affairs (also known as the "DC'( A-'t lltS. rrir
,i :i.ti'llllcitl,rl' i :t.xatit'rtt.

Sectrtxr 7 -j S't-Aq.4qqUA18.epe4-!q*-b-e-Efled. thc Corporation shall ,i.1ri,,:, ,u:

.!.::ii:-i j icI){)i'i tri ttte Statc Department olCommerce and Consumer Affairs ort a lirnrr tuirirslrt'ri
:i i,rr : )t't)artlllcnt. I'hc annual report shall be filecl each year.

Scctton 7 -+ &gqgrds tll-b-e Kept. I'he Corporation shall maintain th.- tollorrrn!,
'r r-r)i.,is (lirr.i r;thcrs necessary to the clperations of the Corporatron):

(liPermanent records rli the tcllkrwrns.: minutcs 0l'thc'lllectlnt-r\,,: ;rrl
r::'i. ]ir'ii':,:iitci !-ioard o1'f)irectors. a record of all actions taken bV the Board u'itlioirl i :lrcr-ii;li:
;;(j1-! )t'-iiotr -1.-1.;trtd a rccclrd of all actions taken b;r committees of the boarri iis;.rriiiioi'lz.'-r,

,;titi,,: 1:rilcic lV. above:

(2) Appropriate accounting records:

(:l) An alphabetrcal list of thenames and adclresses of the nl"rlb..rl
ili(ii:'irtriis tire irumber of votes ebch member is entitled to cast:

(4) Ihe articles of incorporation- bylaws. and all amendments in criirrr-

i5) Resolutioru adopted by the Board relating to the memhers'
- rii:'.icicr-tsrics. qualifrcations. rights. limitations. and obligations:



(6) Records of all actions approved by the members flrr thc pasi ;itt'e.' , r' 
1

- irl>^

(7) Financial statemenrs. furnished to the members upon dernan(i irir,.r\,:

r!,-r\iri1r Revisecl Statutes Section 414D-306 (see Section 12.3) for the past three i-': i 'r'iJi:.r

, (8) A list Of the names und iruriness or home acidresses of titc 'Jliric:,i

. ir i.ir. i()!-s lnd tlificers:

(9) The State annual reporls tiled w'ith the Department ol'i iiiltiirt i .'r :r!,r

'r::,lirCr- \Ilairs under Section 7.3:

t10) The State general excise tax (GLT) license and empiovtt
... ..:: rr;..|l. i_rtinthcr illlN ):

t I 1 I fhe application lirr exemption fiom f'e<leral incomei taxes l i oi'i]l
' ; . ;irrti ;i ii tiocr-irnents in support of the application. the IRS eremptton ruling lettet'. rtnr.i

jr,.t.-:'i!i irrrrrual rnibrmation refums (Form 99() sene.s);

t tl) The State applicration fbr exenption tiom general cxcise iit\.r:\ ii i!,rii
, !:\;. .:ii tiocurrients in support oi'the applicatron. and the Statc crcmption certriit:utlcti

Section 7.5 Deslgnalllt5l--affit$-onS WUbSglfirtg-4-UbQ-ff!1. I'hc iloat'ii lr
i,rrrcelor-s siiaii designate by resoiution an individuai or rndividuals to sign check:- e()ntrrlcls iiii(i
r)iilrl insiruilcuts. as approved by the Board. LJnless authorized bv fhe []oard. ncr tltrccloll
,::':..'r.i'. lllrc:'tl ()rernploveeofthe,Cgrporationshallhuu"un.up()wdrtlrarrthonlr itrhit.ti.l rlr.,
' rii-il{}T:itl(}n irr, en\ conffact or other instrument.

Scction 7 6 BqgqlAf&vfeUqi-Afflgles dlldlt-lalts. The Boarri ,, i' i)tt'.- . t''. . ' '; i:
. : ti.':i i;tr rri-trcies olirtcorporation.and b-vlaws on a regular basis to ensure thai thcr i-Lilr'(:l ii)(
.l::.i,--rii c\cr!rpi purposes oi'the CorporatiOn and comply with cxisting operatiotrs rttrri \irli. :iir.r

,1i.':, i:r1i1 A. ll arnettdmentstothebvlawsshall beconsistentwiththearticicsiri ,rr("!i-;r,r; ii,,,;

:\cctlon 7.7 Nqgllq4qan oiState andl-RS of.Malenal!-l1anggs. 'l.lrc i orpci'iii!(!ir
; .. ,roiiir lhc !RS- Department of Commerce and C.lonsumer Affairs. and Sta.tc f)cpat-tutctil ,rr

i\,:r'.jr r;i iil.r\ inatcnal change in the Corporation. including sfnrotural and operalrt'nal eitatti:r.
.:- ; -'r.iilhl'c(i ilf. law

Sectrorr 7 8 _S_tale _at4--|qdgral__|a,1q5..-Agttrgl_LilUgf , I.lawaii imposcs thrcr' !a r.c:

'il:r .::'c lltcntrallv apphcable lo thcr C-orpor:ation: irrcrlme, generai excise. atrd use ta)ius.
::,.',,.ri nrcirt and <-rther State. f'ederal and local taxes illay alsn be appiicable. 'l-]-tc lJoiri'r! ,ri

:;irc{'iot-:, sirall consult rvith the Corporation's tax advisorto ensur(-'that all periodic arrri eiriirrrri
:tarc rinri f'ederal (Form 990 series) filings arc trnrell' submittetl aurj taxes are properlr,'prrrti

t0



Sicction 7.9 $qUcitatiorr and Bsglsil-alg! !U{h "llAlq-Allrql,qy -(rqrt'.'r;';

t II Rqglqtrcllq!-\Mlth AEQM lglq!-lUqlto Soliqr-taticit' :'!"
:itr','31:r;ii sliail regrster with the Etate department of the attofne,v general bcfitt. tr:.'ri(,ri\'-;;.

. - :ir.j !L:i.ari()11 tor money or thing of value- as defined in Hawair Revised Stattttc. >\'('i.;',
., :. ,.,i:cl i-cgistration mustbe completed at suchtime and include such f-tuati':iiti .1li.r ' ii.-
ri.ir., r> us r-cclurred under the law. Certain exemptions to this regisffation rule exist. iSt-'- rirt:

,r,. :i. r. iiarilv Registration System at ag.hawaii-gov/taxi.)

t2),U.sS-gI UUrcgiSIgIg{Prq-feSSfSael-fl-ersons Plohrb-llqq. i'it'- i r'i'i:r}i'rilili
-il1 :: 1){x rrsc ihr services of an unregistered prof-essional solicitor or professionai ltndriit:.itlr'
.' ;'..insci lis delineci in Chapter467ts of the Hawaii Revised Starutes in the t,.,ii.iro111rtl lr
! i \t-r i r-t i)tiI i otlS.

)cctioll 7.i0 Polcjes_RegUffe_ci bt:l.awgffdQprlI4lglL:, Iltc llttitr.i ,rr : irrJ. ir:':

-. ,i:. -t',.'litr' ill)(i adopt such policies necessary to the t-lperatiotts of thc Ctlrptlratlol) ilr](: '\i.r!ir'|'. ':
'':r. ii:!,. litrcirrciing the whistleblower and docurnent retentlon and desrruction ptllrcics. ',\ iliei: ':ii

,rti,:l't,{i l;r lcdcriii larv). All policies shall be consistent with }larvaii State" lctler-ai rtttti ilr.ii

:,ictl()n ; ii l)_qqi_il'SUppqg. 1'he Corporalion musi i'tc pubttcit'-(iii)ir()r'l','i. ,ir

,i, :tiiliiir-iiiit iax-excmpt stalus. 'fhe Boar<i oiDirectors shall consuil rvith itr. 1. ',i-;)1), ,: t

,: .:rrr,-:,ri'i{,.1-!sul.c tirat thc C'rlrporation obtains thc rcqutrcd "public supp(]rt" i(r \lili\,. :rii
, :.. . ^,iri;iir :ilitpofl iCSt.

:rection 7. 13 [cal tt.,Dqq '!,a4_!x9r4pt1qi] Qpllglal. 
-l 

he ('orporaitoir ii)t\
. .]ii\:rir, iliu iiiiiorl'ine if it rna-V benelit fiom an exemptiOn liont real propertl turc: i.is :iii ,r',i il(,'i
. ,.-.tii 

'-11'()llL'f 
i\' ()f iesscc bv passtng such beneflt tln to the properr-v gwtler: tilc erlltilr\ 1)i f:rr-'

.iilltrt itrit\ J\einpl fiom real properf)- taxes on certain designrated rt-al propent er.r'lttstrulr il:,-'ri
'i.; i!r;iifr{)1ii ;rurDoscs. 

'fhc desrgnated properties rnay includc real propert\,'Ou-tt*ti tt) iL'('iiilliri-
,j, ii.:!sc(i oi'renteci by a cclrporation orassociation.'The Corporatron maY wish to cottsttlt ii'ii'
; -", i)Liiri\ n'iierc rt is krcated to determine rt such eremption is avaiiabie 

!

Scctron 7. 13 Hawaq Qoqpliance l,_Xpfggf$et.l Oplronal. I hc ('oqntir'lri i('rl
-i,.,.i .'rrirsrtlcr-th.' fblkrwi"g if it;lu", to conduct busrness as a vendor fbr Statc or c()Llni\
. :-t i:r it -

State an<i C'ountv procurement personnel arc rcqulred to uttlt,'. rit. r, .

obtain prool'of compliance pnor to an award fbr lunchng (lt,itiir '-ir:.ir:;:'r'r.
bv HRS {103D-310(c)" HAR $3-i20-1i2. and FIITS chaptcr l(ili;) ;i,.
t{ClF- is an elecffonic svstem that allow-s venclors dorng busnre:: rr rllr )ir!.
rrr c(rilIlrl? agencies to quicl:ly and easily obtaiu prot)l'tlial titer. ri,t
r()rnrllian' u'ith applicahl'l lar,.,s. Thc I-{Cb cerlificate. "(--ct1:rii' .', :

Vendor C-onipliancc." rs submitted in place o1-a tax clcarairt. iiil-!:,'
r:crtificatc. and a (-ertitlr-'ate olClood Standinc: required itr i'iat"'ai' ii;i:,..,
Statutes (HRS ) $ 103 D-:r I 0(p ) and Harvari Atfuninrstrativc l{u ic:' ( it '. i{ i

tl



$3-122-112. 
'i'his certificate of'venclor cofnpliance is aiso utliizett :rs:rr.)'|)'

uf tu* ciearance and good standing for contracts tbr healtir and ittirnlli,

services pqrsuant to HRS chapter 103F. (Taken from s[25n'31i.g1rr, '::,r

(Vendors.ehaw-aii.gov), Dept. of-Accounting anci Generai 5er"'!tirr\. 'ili' i

Frequentiy Asked Questions - FaQ.)

ARTICLE VIII

E,IMITATIONS: DISTRIBUTIONS; LOAI{S/GUARAI{TIES;
:'] Fd t \ \' il s. INIEEEST&EGI SLATIVE .{g ITIIIESi qaNELI-CJS of I r\'[' f R r" :'

Secrion 8.1 Distributions Prohfbilgd The Corporation shall not rlraKc rti)t

-i::,ri:iir)ri- c\ccpl as otheryise authorized under the lar.v. "Disrributitln mtalls '-li!.' ';rlr ,,'

:.\ :i;i-';i(i ()r'ill-)\, part o1-the lncome tlr profit tlf'.a ctlrporatlolt to its mcmbcrs- tilt'tt'1t,r -

r,:'1 . r;i<\ -il4l)-14.)

sccttol l(.f Loans or Guaranties Prohibited. 
-fire Corpttration shali ttt'l ietit'

\ i(ii)i guarautvthcobiigationofadirectclrorofficerofthe('clrporation. iilc{ (il.r}()llrlii:l
u:-rirci-ntlt lend money where the money.rs intended to be used filr politieiii i)urp()sus- \ii(,'
r.i.luici r,rtiiatc the prohibitron against polrtrcal campaign activitv olart exetttf)l r'()rp(lr;liilir

Sccrion x.-t Restnbtronl l)lll:lvsti.'I!,!gts!ltPql_tlrc_ql_i4cl !.9g1q!at1v! Acti\ iir.':

t ii Lr_fyatg 3enefiI_Aqd&UiCrng$. l'he Oorporation sliall ttot rtih)\i r1r(),i

i,.r: .ri; iii:)iil)siantial accrual of private benefit to individuais or organizations. r-ltl: ,''si;';cii ';r :\

. ti:rrli-r- lttiir a iax-cxcmpl Organlzation Serves a pUbliC interest. nOl a pnVatc (riiu. l((()r'i!li:l':\
'ir) illii-i ril lirc ( itrporatitln's llet eamrngs may inure to the henefit o1'an-v- persolt $'ll0 illis r,

)i i'>rriit,li li i-lrivirte interest in the activities clJ'the Corporatron such as an t'rfficer- (liruelot.,r' i

- ir)i;i'."r'i"-'.

{l) Polltleqllarlpe-lgn lqlErvAn!1o-0. The ('orporattort silaii !},i' -;;';'1:i ::-).ii'-

i :i:r,-'r1. rrrlr iit unV p0iitical canrpaigrr on behall'ol(()r in opposition to) a cattcltdatc ioi' i'!iii,';1
,r:i,..,... '. {)lrtnllrlttons to political campaign lunds orpublic statements of posititlrr lltiiLlL (iii
;..':, i,i :ri tlic ('orporation in favor of or in opposrtron to any candidatc tbr public olljcc rs ri
,,'i:irriiir oi riris prohibrtron against political campaign activity.

f -i;Lgg6lative Aqly4jll .Ihc 
C'orporalioll shall not cns:lsu rt: sut::i..,,:i,.i

i!'.),\;:iuvi: at:tiVriv. commonly ret'erred to as lobbying- Generally. an organization ivtli iri
-r,r!1ar'(ic(i as artempting to influence legislation if it contacts. or LlIges the public 1ri eoitl.tt'i.
,,rri,ii'rc1s ,rr-empiiyee.s of a legislative body lor purposes of proposing. supportrng u, r.,pptr.,,,.,
r,-'g,>iatioir oi- if'the organization pdvocates the adoption or reiection of iegislation

se:ction 8 4 Mqnagug Qonflt_Els o{ lotercg@{9r$_F_gn_!f,Lt lransacltorr:
,"-r'ir;rrilt'ti ilrr Ficlard oi'I)irectors shall ensure that the affairs of the Corporatrr'n llrt'iluirii:lr-ri
in iii: cti-riciti rnaiuer without rmproper conflicts ol'interest by'ftrilorving the mandarcs ol ill
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.1:)l';rrllaliol'sconf'iictofinterestpolicy.'fheBoardshall furtherensurethath'atlsitcti(ii::\i jlir

r:rst:r,i:lilleri persons" conforTn to the IRS's lntermediate Sanctions rule.

i.lnder the lntermediate Sanctrons ruie, a tax-exempt corporatltin ri ilii)ilit)lii'.1
' ';r; .-'r-rtei.ing into any transaction in which an economic benefit is provided to or lbi- ii.l'J lisi r'

:i:: 'i.1is{.luaiiiieci person" if the value of the economic benefit provided exceeds tiis ,. itiirc ,i! ,il.
, rrirSlorrarion (inciuding thc performance of sen,ices) receiveci fbr providing the nenctil. . 

"i!,.,-;uaiitjcd person" is any person who was. at any time during the five-year periori etttlittg rrti

ri:'- tilie or'the transaction involved, in a position to exercise substantial influende ovci-tirl'lti'i.r;t:
)r ,i1r'i)l"giirlrzallon- a family member of a disquaiified person, or a 35ozo conffctllc(i L'lrtiii. {):

;r'':.i)ii\ iii the previous two categories. Al authonzed body comp<lsed of indivrduais viiil ii,' ;;i,
,::: .' coirflicl ol'interest must approve any such transaction in ddvance. and tlic ,is1i11>1-izgq! rri;ii,

iri:: : - l)' :-lpon appropriate data as to compaiabiliry and adequately document the basis oi iirt'
' :- i)i: ':oitciirrentlv u'ith the decision. The Roard shall consult with its iegal ot'ofi-t.-i r\ir!'

, \ :'(i. i{' uli\ir[r- l-]r-opcr compliance with this f-ederal mandate.

AR-TICLE TX

c ,r vqr r A l r()N o-li DIREE l'gR LIABILIT- Alip r\iDEMNIf I( A i'ii;:r

Itie personal liabilrtv of a direc:tclrto the Clorporation and the inci-itirr-i's ii;, .i!-,.

i,rl)iii'irii-i tiaiirragt-becauseol'abreachofthedirector'sdutiestothc(-orporatit.tttitttcl ih,.

!:).rr-rrr--i> siiali bc hirrtecl to the extent speciiied rn Article VII of the articlcs ol irteoi'p,,t'.iI r):, ,i,r(r

'tL:r:l!ir.iri :\onprofit('orporationsAct. -fheCiorporationshall furtherrndenlril'r'iittti ;rr,r;iii.'.'
,-'i ir.'ir\"\ it; a ciirccrtor and an officer. employee. or agent o{'the (-'orporatioil consistrli ii;i:'
'''''i;,'ii' r"'ii ol'the articlcs of incorporation and the Act.

ii the ('orporation indemnifies or advances expenses under Articlc Vii rrr I
rri,,;eeiioil il'ith a proceeding by or in the nght of the Corporation. ttre C'orporatl,rn sitaii i'.:ir();

-,r.'i,rtr.'iilrti iiiken rn wntlng to thb rnembers wrth or befbre the notice o1'thc noxt rler.'lnu {rt ii:!
. ili)i': r

ARTICLE X

MIME-E- 35 AND ME-NtBliRSHtlP-S

Seclitrn l0.l MerUbetS q!_t!S-!:orp-Jello_{L fhe mernbers of the ('()qrolatr()ri ri-.i,r
i: 'r \i ii. iitcsr-'pi'rstins who are adnritted into tlre tnembership Lutder thc provisitrirr oi lltr-
r,''iv- 11i ilicomoratton- bylaws and policies that the Board ma-v adopt. Membership irl tlrr.
.;i'l:rrlriliorl '\ 

.ivtdenced by the Corporation"s current list oi'members.
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Section 10.2 Member Admissiq4,_C.r:!1g5ia and Good Standine. iirc i:icat'ci ,.ri

ri:-,,.:-tc;'s shall have the power to establish conditions for admission of members. adilrii
:rr.i.',:ir';i'\. anci rssue memberships. Unless otherwise determined by the Board- Incntnci'stlir^-' :,

'l', . r!-p1;liiiron shall require the following:

( l) The membership shail ccjnsist of paid members o1'the ['orpttratrotr

(2) Members shall be l8 years of age or older.

(3) Members shall agree to abide by these byiaws. the aftrcics oi
-;.r )ll)oratlon and policies addressing members and membership that the Board lna \ il(it)l)i

(4) Membership shall be renewed annually.

,\() pcrs()l-l shall be a<lrnitted as a member without the persotl's collsctl:

.\ member shall be in good standing if all the tbregtting cnteria il:i('(i ii r

.,iri',si:,-'lir;lts i i) through (4) have been met. as well as other criteria that the Boatd ;ll.!\ u\i.,rr!,:i
j!'i::)) t!i'ld itr Linrc irr the best intetest of the Corporation. Only members u'ho arc itt i,r.'rt
.iiiiiitiir! sirali lrc cntitled to vote on matters submitted to a vote of the msrnbgrsirln.

' Scctron 10.3 Me,rnbg::Ltabt_Li8,t_ql'bifd_BaflfeS. A member sitali itol rrt
. ,rii:trirliir. iiat-ric tirr the acts. clebts. liabilities or obligations of the Corporatitltt br' t.casotl ,rii

''.'i : ; i.' i i..illL'ltthCt'.

ticcrlon l0.a Reslgllatlorylle4u4ltorr-LrpulrrsLur.suspq4plqp qrl' fuiu'r-nbcr:

, I ll &gq1glAt1An_qlMelq_bei9. An)'member may reslgrl i'n, sui-rrntil:ix, ,r

,,i-irr:i-r ictttr,tl resrgnation ai a meetine orby mailingthe same to the Corp<lratl,.rll:ii it:
:): i1i,.'ii-rili l.rrariing address- and upon receipt o1'such resignation. it shall be effective will-itiiii liceri
. ),,:(,-rrr-ilrllcc. unless rltherwise specified.

t -l ) 1!r4gg1.4!1qiL!IpU!s-1().-n of-S-ulpqggloq qlMqmbgrS, \ o nr t: ! i i i.t t' : i : : r lu

":i l i;rclie ri ()! suspended. and no membership or membershrps may bc tcrminate c! tir sLisi;cirr ir:'-,

.ir,;:-':> suclr action rs farr and reasonable and carried out in good faith. The procctiut'c si.tii r ; r.
rri'..1r!r-'ti i'air anci rcasonable if the Corporation,provides the member with at least filier:n i ::"
,.i.i,: ,lit)r' nvntlen notic:e. which states the reason(s) fbr the action. ancl thc rnembcr is gi'.'.'lr ri,
,\ilirililiiltllv io be heard- orally or in wnting. by persbns authonzed to decide to cattce I sit,.'lt

:i'rii)li iroi iess than five (5) days befbre the effective date. Alternattvely- the C.orptlratloll riil:\
ii,il(\\\ sricir otlier procedure that is farr and reasonable under the f'acts and circuntslziucc:. j\llV

r i;'ii:.ti n,.rflrt- givcn b-v mail shall be sent to the member's last knou'n address as sttrrri'ti ri; ii',
1' :"i"lrlii'it;!''s rc'.:rlrdS-
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(3)l-erolqalq!-al()lfice-a9p-lrgqtqrroffi cqr.

:'i,trr:l'ied L\!' is suspended shali automaticallv li'ce iris or her position
..:. . . rr. . rrr iltc iirlard.

A member'/vii() t'vsigrl\
as an tlriicer' .!il(i r)i'

ARTICLE XI

' MEnnbrns' vmErrN-Gs-ANp yQTLNG-

Sectron 1l I @ Special Mem,bership -\4eg.qltg..

i l) AnnuaVRegular Mqelggq, The Corporation shali htild arr ,,,,,,,,r,
: ,',1:1,ri'i 1lii1t ntcetlng ancl ma-y- have other regular meetings at such time and placc ltr iidict'i:tit-,i r:

,,,rri;r.! jir.'lrrrrtrrai ilembcrship mccting shall be irelcl tn rlrc firrrrtlr (.ith) rlttlt,:cr it .!,

\r i); iii ii .iicl'r oiltertrme as tlre Board.mav determirre Af e:tch anttuai rlidclini:. iilr
. '.,!-'r)i .ri:ti il'casurer shall report on the activities and linanct:il conditiori ol'the \ ()t'p()i'i.iii()i:

'i ,,,,, 'trt 
'trrcrni'rrls shall consider and act upon such either matters as mav bc ratscd crrttststcttl ri;tlt

:iri ,:liir-;i iLr(jrultcrrleltts tn Section li -1.

f 2) Sp-gqlal Mqqglrlgs. the Board of l)irectors. persons authortzr,-i 1f ilir ri,
:itL .!l-i r,.:irs ol i'lvlau,s. or flve percent 1-59,ir1of the voting members maY cail spcctlri :lL'll i;trr:

, ri,i,iiuili'rcr-strvsubmittingasignedanddatetlwritingtoanoillcer.descr"iirirtsiltr;iL'rn!,\( :),
..,ir,r'i: i!rr iltretnig rs to he held. -thc- ciose o1'business on the thirtietit (3()'t') rlat ltciirrr'ir'- i..,
:, r!i,. ricri'iairtr iirr a special meeting to the offrcer shail be the recorci datc uncici Scctitrii , !..1 ,r';

.!:r i-'riilr()su01'dctermininglvhetherthefive pdrcentrequirementirashecnmctiiir(irjr iiti\bi".',iril :

r -r,-'i.i'rlliiilri!r ii'iherc is an aclequate numbL-r o1-voltng menrtrcrs tor callinq ?i i:tC.'ltii::

I lpon deiiverl o1'the wntten demand" fltc Corporation
r in.Lltri!r trr the members in accordance with Section I l.-l rvithin thrfiv

, )irr.r r:, n()r sr\'cri" a person signing the demand may set thc time atrci place
: '- .,irir!-r);)r'ralc ll,Jtlcc. Only those rnatters within the purposc describetl in
-:r;, i-,.' .()ir(ilr('ie(i at a special meeting 0i rnembers.

r\Lcirort i i.2 (ggord Dat_q_D_g!9rnlt_nlngligglberq[ntrtled 1q f,tq1_icc, V()iu. ,'ir(j
. ' ;:tic' ilrrri'aii lur.r. a c()rporation nra,v'set a date. called a "record date-" tti tlttctrtitil'.r .rir(l

.:,; .#'11,.'r;1: r-'ount t)i'thc membeis for the purpose of provtcling n()tice. to v()tL'trt-tttltcl aeir(ii)
r. ;:!r'i'.. d r(lnx)rati()n to use the official c{)utit of'the tnembcrshtp as o1'that ciatt- i-(,,,'rslri',,'

i,re.ir:' lirc notice attd quorum requtremenls or taking other actiorr since mL-nlitcrri rnil-\ r()r1r

' I i Reqqud -t)alq l-or Litttl.lpmeri!to Ng1tpr'Qlivlt:nrler:' Uet-1rns' ' ,r,
,i:.1 ,. ,1r i,iir-:rcioli nra',, iix a future date trs th* rerrord datc- lorrletetmtninli thc rncribrr-: irrili;

,,,iir,- r)i il ili-'!]rbLrr:s'meeting. ll'no SuCh re{jord rlate ts {i- eci. ITlemhc-rst li iltr't'lt>'r',r'
,,:-:i,\:\s 0rr thc husrness daV preceding thr: tlal ttn tryhlch rloflr:c ts given. or i'! ttttlir'i' i- ,, :: i t-:
r,. .'l{):ir.'o!'i'rusitress on the business clay prcceclirrg thr. clay on ivhich thc rrreetiltg. is irciri i'',.
'r,i'rr'ii lo nrrlicc tll'tltc meetine..

ti



{2) .Re99ldlAtelorEn-UlCrnen!-tAJAle. The Board ma',' il.; i. i-{:r :r;'.

,. ..,-r.)i',-i ciate ibr determrning the rnembers entitled to rrote at a members' ilueiii)! : ' ,,

, ,r.r'- r)!-{i riatc- is frx^erj. members on the date of the meeting who are otherwtse eligrnit 't
::iltlicri t{.) vote.

(3) R.e!A!d !A!e_For Entitlement to Other fughts. 'fhe Boarci irlay illi ::

ir.Lirc daic as the record date forthe purpose of determining thernembers entitled to e\crcrsc ru;'
'rllL'r !i11.,,!i3l action. lf no such record date is'fixed, members at the close of busincss ott tltc riilr

iiiitiCit tlie iloard adopts the resolution relating tfrereto. orthe sixtreth (60'h) tlar, rrrror io llrt'
:irrir r;i such other action. whichever is later. are entitled to exercise such nghts.

A record date may not be more than sevenfv (70) days befbre the rnccttns,- ut irirc
,.iti-rei llctt()11. Adeterminationof'membersentitledtonoticec-rl'ortovoteatii;rlrit-,i)'-'i.r'-
';:",iiiiS is ei'icctive forany ad.iotmment of the meetrng. unless the tsoard tlxcs u llc\\ ,.latr :!)
,:rLr:crtlllriitrli tilc rrght to notice or the right to vclte. which the Board must do i1'tltc litcetttill i-
rit.iicrrrncti tti a tlzrtc more than seventl,-(70) days after the record date tbr determinrns incnibei.
.'ir1ir;ri(l itr noticc of the original meeting-

S c c t r o n i l . 3 C_91pL14trq1 !_o !_tc:patq Mgnb_ eif : L_iq!.fbrM-e qt l n g s

( 1) Pr€p-ql4ltoU-and,lUALUtgla!Ae-41'Lis-!. Atter tixrng tt iccttt''.i tj;.rir- '.i :

,.r...,ri ;1 ,rig.'1,,,guncierSection.l 1.2-the(-orporationshall prepareanalphabcttcai iisiiriiiii
j . .:::tr: i)i rrii inenrbers entitlecl to notice o1'the meetrng. The list sirall rnciude iltc nicitiircl':

,it(ii'iisc> iirrcl irumber o1'votes each member is entitled to cast at the meeting. 'J'irc ( ()ll]rt!-itil()ti
.,J(,;; itirti'L'i prepare on a current hasis through the trme o{'the memhership [lcctills. it lisi ill
:i1...'rr.tnci's^ li anr.,. whc'r are enlitled to vote at the me'eting, but not.cntlllcd t0 ntrticc o1''.ite ilir'.:i:i!,

;r!: i1s1 siraii he prc:pared on the same basis anci be part of the list o1'members.

(l) @an peman4 The list ot'membcrr *1'',11 br

.'.:ii,iii'rit' tiri- rnspection by any member fbr the purpose of comrnunlcation u,ith ttthct. tittlnirct-r
,,(,ilc.rullg. tiiu meeting. The list shall be avai.lable atthe Corporation's princtpal offtc:r ():.,)thc:
:.rls()1uliric placc rdcntified in the meeting notice in the crfy where thc meettitg rlril irr' ,:.i1.
ir,.r'-:i:ti)MLt trvt.i (r) busrness days,after notice of the rheeting for which the lrst was pl-upiii'r.(. .\
::ivc'ii iiir(l continuing through the meeting.

A member is entitled on rvritten demand to rnspect and. sublcrl io iirr

. ,,i)!iiir'{)lrs r)utlnled in Sections l2.l(7)and 12.2. copy the list at a reasonabie tirrrc.tuti ril ii:,.
,ri.irii),.,'r \ t\prrlsc dunng the period that it is available.

ti t lnqpeqlr_qq*al$q-qtlfrg _tlp_o!r Rq.gggft il'a request is strhnrrtcti ir ,,.

, j-!i,\iil('ir davs pnorto the meeting. the (lorporation shall makc thr: list ,ri'rrir'i.]thc,':
i'i ii' rll itrc nlce trng. Any member ma-v tnspect the list at thc mcctrilt .rr ani nd itr'.i: nril.; ii
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Section I1.4 Notice of Meetings of Members. Unless otherwise requircci. nriiii.',,

,, irre::.:'Ders may' be'oral or writteh. Notice may also be provided by electronic transnlissir)r).
,: .,', ';.l,,'i.l- tliat thc member to whom the noticp is given consents'("electronic ffallslnlssr()ii

, .),...r:ir{ i topl o1'communication that does not invoive the transmission of paper and iital ct-erttc:

r, ,,.'i:i'r-li {jral notice is effective when it is communicated. Unless otherwise indicateci nr tiic
' : :i.\i i-.i; \.r,.rnnrofli Corporations Act, wntten notice to members is effective when mai lcti so'i+trl

.:: :iri i'irrticc is postpaid and correctly addressed to the member's last known aciciress us siior', ir ,ir

ihe followrng means of electronic lransmission shall be deemect iti iiair' ,ri:,r
d ..- i r':) ,i: l(iiiolvs:

(1) If by'facsimile. when directed to a nitmber at which thc nrerrrirr; r'rr.
),1 1r;1i lir i,-r'Ci\tt'tf0tiCC:

i2) I1'by eiectronic mail. when directed to an electnrnrc niali :rtir:r,l>- r..

... irir':; iiri menrber has consented to receive ncltice:

(3) lf by posting on an e'lecfronic network together with separntc noi.lr:!' :i'
ti,- rirtrrri-r,--r.oitircsrrecrllcposting-uponthelaterof.thepostin-eandthegivingol'thcsL'lliit:!i!'

ii'i'r'.. iili(i

t4)lf b-v any other fbrrtr o1'electronic transmissron- when dircctstl iti itrr

['hc mcmber ma-y revoke such consent by written notice or elecnrrrttc
,:rii]\iiris\!(irrtolhc(orporation. Suchconsentshallbedeemedtoberevokctiiti!;lir.'

:r,:,r',it,rtr, r\ illrirhie to deiiVer hv clectronic lransmission tw0 c()nsecutive n()lrc:'\ ir:

.. :. 'iiiiirr-'r.' vl.riir tht: consent. and (2) such inabilit_y- be-comes known to the Secrctat'. ()r :ltlrc,

. :,. .,,i i'.-s;.ioiislhic iirr grving notice: provided- that the lnadvertent i'ailure t() troat tlri 'rtii!riiii, ,.
* -,,,, .':J.ii'{.inir }i()ticL- as a revocation shall not invalidate any meeting or other lrctitl

il'the Hawaii Nonprotit Corporations Act prescribes notlce requrlcri-rclits :c:
:j',1'. 'ri )' 1.ri!-r'tirTlstances- tlrose requirements shall g()vem. If the articles 0l'incorprlluii()i) jr ,li'-'
, :i,i.' -. rrlr:ci'ilrr rrotrcc requirements. which are not inconsistent with this Sectiorr rlr ili'''

'.,\i:iri'r)1;i .r rlt-nr)ralions Act. those (equirements shall govern

.{il notices to the members shall be provided in a f-ail and reasonable mannt'
'.{'iic,.' sirall tre dcemed fair and reasonable if grven as follows: r

' (l)Tlie Cdrporatiott gives nrttit,c to thc membcrs of the ilaic. trnrc :iir,.l
, i; . .ti lii.'irt.elinlr within a period. no t'cw"er than ten (10)davs or ntore than sirt\, ttiO) riai 'i,, i:.,;;' tlit: rllcCttng datC: and

J



(2) The notice also inchides a description of any matter that must i;c

r,$tri':.r\.,ir(i bv the members under the tbllowing circumstances as required by iaw: riirecttir

-. ;:1ii q..1 ,.ri interesf (HRS 414D-150): determination and authorization of indemilitlciittoii i i il'l S

" ;i: iir4!. airientiment of the articles oi'incorporation (HRS 4t'4D-i82); apprtt\ili (),I i,,.i' '

.rrii:r,,':'(iti(S 4l4I)-2021, approval of a sale. lease. exchange or other dispositior, o1 rll. , :

.,lrstalt,iail_r' aii. of,the Corporation's assets other than in the usual and regular ci)urSu i)i

::(:iri'iries ( F{RS 114D-222), and approval of a plan of dissolution (HRS 411D-241 : -"241t t iiic
..lr:rcnntions shail include that which is required under the provisions of the apphcablc ijtu.' l i'
. ' '-.i(i \ti.lrdtc ( FIRS; sections).

Other means of givrng notice may also be fair and reasonable wheri aii tiic
':;.'ii;iistarlccs are considered: provided, however. that notice of the matters ref'encci it, ir:

'1l\!:)',!{)nil}.above.mustbegiven. Ifamgetinglsadjoumedtoadiff'erentdate. ltrnci)r i-r!;r'Jr'

.: . ilcet: i'ror be given of the new date. time orplace. so long as the nerv date. ilttle ,-)r.;ri;q,,. :'
,ii,i:illrri('r(i trl thcrrieetingpriortcltheadlournment.'However..rf-thenewdatci\ni(ll'rr tila!l
.:'r -'ri\ ,7iiy d2i'q iiom the onginal record date for determining members cntitleci lo ttotiel. tiicr;

.r 'i-,., ,,-'ci)r'ri ,.iutt: mrist ire set under Section I 1.2 and notice given to the mem'bels oi t'r--c'.;lli :ls ,rl

r'. j,-'r.," I Ci:,X'ti tilttc-

i lcctron I 1.5 Waiy-glof-Nolgg bf Mgmb-er. A member mav wait,c Airv lc(iiiii'\'(i
i:,ritc,: itciiti'c rtr after the date and time stated in the notice by deliverrng to the ('ot-pol'ltiirrlr -,

:rtit..^(i i.rilivcl rll'notice. A member may also warvg any ob.jectron to holding tirc inectitiu i--'

.iii.i,rr(i11]g tirc incetrng without objecting to the meeting and to qonsideration of a particliiai'it]:!ii.''
r,l ii;r it]cctiil{r b\, nOt Objectrng when it is presented.

)cction t 1.6 Deq$9&MeetqggYAAe-ejtUg-aUd QUp1Um. 
'fcrt 

pcre ci)i ' :il' ,,, '

-,!rt \(iintg ilcmirers shall constrfutea quorum, unless otherwise indicated in thc- articie:,.,i'
r;:r:li;;oration. hviaws or the Hawaii Nonprofit'Corporations {gt. ,\ny amendrneni ltr tlcerc'lrsc
rl!r' ,.rlr)innr mav ire approved by the members or. unless prohibited by the bylaws. ttic iicrii',.: ,,,

. 'irtr-'it:r-. 
-fhe 

members must approve any amendment to the bylaws to increase thc tliiortn|
': r:,.rir-t.r(l ilrr an,-r member action. Unless one-third ( 1i3) or more o1'thc voting tnctnbct: ai.i
iri,-'!t'lti in pcrs()ii. the only matters that may be voted upon at a rneeting of members iu-c 1it{).r

.:,,!, ,:ir ticsc' ibcd in the meetlng notice.

ii'a quor-um is present. a majority vote of the members present at thc rrrecrtrrig .ir;lii
ji :!;. 'r('! ri ilrc lne:mbers. uniess the articles of incorporafion. bylaws orthe Hawan \onpt'olil
. i:ir11;'iilir.)i)s /\ct rcclttire otherwise. The members must approve any amendmenl to ti-tc irr'lar',''

,.- ..-Jrr r', rlrcrease the vote required fbr arry member acli()n.

i;nicss otherwisc- iimited. cnlargeri or"dcnied in the articles ol inrrorpoi'alitr1 -'1;i",
': .'i:i:):'i ir, :rriotl standing shall bc erititlcd f(' ont ( llvotc on eaci; rnattcr submrttcd t() ii \(rlr i)i
r1.,'';;-r1.1'- \,,i',:nrb*rs mrtst be present to vote.

t lniess the articles or bylaws provide otheru,'ise. ila membershrp slanris oi'i--;cuiri
r, ll-rrr iial.nrs o!'trvo (2\ or more persons, if one votes. iire act binds all: if more than ()nu \ 1i.r':.

i,)i. '. 1)lc shali be divided on a pro rata basis

l8



Section 1 I . 7 P,rqXy-VqlA-AAga! b:lUqEgglAtsgq!= BAllot- V c'44^ti itt ) !i
, '.,:'i!r'ipat!o_Ii by__bl_eJtrAntgl4gAqE Prohibited. All members must be present to i/r.)tc

. . .'.'rliingiv. proxies. action by written consent, bailot voting and participation hr rici'.r'' 
'i,...'i-'iiit\ rr: i:rovided under the larn, shail not be recognized. unless otherwise detemtittcu i;r

. . :i :i:c1r o'r'tl-re fJoard amending these bylaws.

AR?ICLE XII

INSEE-qTIALAEEASOB4:TE"BEqORD.!

Section 12.1 lqqp-e-cl1q!-Sl&qSalds !y-\4e!gb9lq. A membcr is enttrlcri i(i l:r:i-,,.,.

. :: ,,:)t,1\ tirt i',llltlr.ving records at a reasonable time and location; provideci. that thc ;n;rii'iir,-"
- - '.'::\: t'ir,: ({ ) husiness davs rvriften n<llice:

(l ) 
'fhe articies of incorporation. bylarvs. and all arncndntcn{: rri ,. ri:', t. t

t

(2) Resoiutions adopted by the Board reiating to thc tttentbe i'.'
-: rrir :rcicnsirrs. quaiifi cations. nghts- limitations. and obligations:

(i) Minutes of member meetings and recorcis of'actions appr()\LJ irl i:-

: ! :.': i i :),,'i's ii lr thc past tirree f -i ) years:

(4) I:rnancial statements i'umished to members undcr Sectron i.t.:, i,r: iii,

i5)'fhe names and business or honte addresses of the clrrrcnl rlircctrlls riir(i

' 
., i i,. '-'i.:{ ill}(l

{6)-I'hc most rccent State annuai report filed with the State [)cpartrrcrri .ii
: iIIii:li.. i'(li-' liltri ('Ottsutner Affairs

I 7 t Addrtronally. a member may inspect and copy excer?ts li rirc :lriirrrit. .

, ' 
j:, i-:r,llrrrss ot'the niembers and Board. records of actions taken h-v the director-s \\itl!()r.ii ,.

:,r,..'l!ii.r. .:r.it{j ilruorcis of actions taken by committees of the buard (to the extent nrx sritr.leci i,,
':r:t'r!'ii()ir ai;ove ): accountingrecords: and sub-iectto Sections 11.3(2)and il.i. ilre i.!'ielrtr,-'r.lr':'
r>t itl\\,ivcl'. rn addition to the five-business day notice. the demand to inspeci rnusr i,.e ;;r.11i!. ,;-,

iirl)ii rlliit arttl fitr a proper purpose. must clescribe ttie purposc fbr the inspection anti ll',,- ir)r'!:i ,-'

::':. r,'r'{1), lii i'rc irrspectcd^ and such records must directly be crrnnected wrth the purposr-- i ir,'
: ,)::r{'rllrr{)n mav complv u'rth a member's detnarrcl tr-r ilspecl. the menibership list ilr, l':l-or rrirl!

, ,:)i -,i'-'!iti)ei'v.'iih a iist that was compiied no earlier tlian thc date o1'ttrc member'- dcnliliri

ilic ( orporation rnay impose a reasonabler charge for latlor ancl rnatcnai: 1t crrr.!r
''i,. .rr1 ;i i', Init.s^ orovidcd. that such charge shali not exceed the estrmated cost tif pr-t,,.i",;ei:.,,; .'i
:-r.''i (.ilir-'il()li ()i the rgcords

1o



fhis Section does not affect a member's nght to inspect records under Sectiriri
' ' , . :)r. rS thc member may otherwise be entitled to as a litigant or by court order

Section 12.2 _L-lmilaltglt A_dJlg alMelAbglghip-Lisl Without thc i-r()ei'(l ' '
-'i;irscrll. ihe membership list (or any part) shali not be obtained or used by any pcrsctt iirr h

;ri:i-::()sc uniciated to a member's interest as a member- without limiting the foregr;rns- \;t ili,i;i,,
:1, lJ+ai-tl'sconsent,thememberbhiplistshallnotbeusedtosolicitmoneyorpr,Jpen\'1i:r:ir:r
i,r,-':,i()ilcv r.rr properly willbe used solely to solicit the votes of the members lF i.iit i-i.'r1;il'|i ,, r\

. ,..' ,.: ..,. tirc i rrrlroratron). used fbr any commerciai purpose. sold t<.r or purcirased irr ;titr '!,'i\, .':

. ': iir.iirirshr".i rn whoie or in part to thc public.

Scction 1 2.3 Inspection anci Copying of Financial Statgment-:. t ;pcr) ii :i-r'"':r iir'- : '
., ' , -'rt t!i'nlritd. thc Corporation shall provide the member with its latest annuai ilirarrciiii
. i:.',tr:rii: :,'t' public accountant reports upon aru1ual financial statemcnts- thc ilcc()tiitiiilii '

i'i)i)l rrlltsi :i('r'oiltpiinv them. l1'not. the statements must be accompanied h1 it \i rtcl)1cr)l ri ill',
i i',..'r,..,Lilr !:i l)cr.s()lr lesponsible fbrthe linanciai accounting records. stating [hc 1-retstrii''

.-'ir\r'!)i!nir'nciici as io whctherthe statements were prepared tln the basis of'gcncntlir iice:frirri.r

,r,. -i)irrirrr)g ;rrirrciples and. if'not. describing the basts o1'preparation and describlns irn\ :'cspeil:
1i"!r!cJ] litr'staicntellts were not prepared On a basis o1'accountrng ctrnsistent u'ttlt iltc

AR'TICI,E XIII

AN4EITD.I{ENI.I

:ccti.,n l3.l Amendment of tsylaws. Sublect to Sectron 13.-i. rirc lJoiri'ri ,r:

:];ri:.Ltri:. lriri\ iiiter.arnend.orrepeal thebvlawsoradoptnervbylai.vshvattaflirrnalt',i".,;li )

i ..). ,.-:r llliii ri rira;oritr. of the Board at a meeting dulr called and noticetl iilr rirai l)uii';l'\r

5cciron l.l I AUfetd1ffg$iRgqtAlellpnlal-Alrfqleiltilqqltpqratilrir,. \inr;,..'. :,

\ . '. i ; : iii.'uilrcies ttf inc:0r?oration mav be amended or restatcd bl'thc iJoar,-i rr: :)r'i, ,,,r.
'i:i':,:"urrcr,otctri'notlessthanamajoriNoftheBoardatameetingdulr calic'ri iirri

,. . :.j irr ilrarl purpose antJ in the manner provided by the bylaws. Provrded. that ii ir "

:. -:(",':iitiii ;rrtludcs an amendment requiring member approval. the bloard must subn)i1 iil,J
J ..':iiit-'r|t:lrt l(} tirc rnembers fOr apprOval.

! i'the Board seeks to have the restatement approvcd by the member\ irt ir
ri ':r:i:,:rsiiiir ilcetrng" tht: (.orporation shall notify each member ()f the meeting in accortiane .
,, :i, , jic:,! !1-i:iiru.,,. tcr givin_q notice To metlhel:r -f!'tr 

noticc musl alstr state thal thc purnl;s. ,r!

' i r.'.'i!li,::trrir)llsiderthcpropOsedrestatementandccntainttrbcaccotnpaniedhr -rr.():r\ i),

'-iiriri,lri!-\. o1'lirc frstatL-ment- A restatement requiring member approval must bc rippror,cri i..
: (.;: \ ing at lcast tu'o-thirds Ql3\ of the votes ptrich mernbers present at the nreetuig. ir t -'r,ijr irri +

t
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Section l3'3 s' 'j'hc lllcillsi'i''
,:,\r ,1nlli'i)\.. aily amendment to the articles of incorporation or the bylaws. r.r'lilch rir;iiii;

,- ; il i jl:)t. :tll ,-'rr any class of members or redeern or cancel all memberships or allr ciil:< ' ;l

,rrr ir'!rrl'SilrDs b'-v the fbllowing procedure.

( 1) Before adoptilg a resolutron proposing such amenclmcnt- tilt 3*air! ;'

:,r'r'i i()j's shaii grve notice of the generai nafure of the amendment to the rnembers.

(2) After adopting a resolution proposing such amendr4ent- thc lJt:r:'ri

.,r';s, 1,rr,..,: ltr)tice to the members proposing tle amendment" and the notice shall inclucle {}lit rr!.

;-:(i,r.siaiements of up to five hundred (500) words opposing the amendment if such siatct-'lcrli i>

. -,::-.nrttcli gr.i 31-1i, fivc (5) members or three perceni {3o/o\ or more of the voting il'lerihtli'i-
, i:i,.:itcr'er is less: provided, that such sutements are received not later then frvenn' i-li'' .iirr '
:,,:..j,'tli.J l),6iit'll has voted to submit the amendment to the members for approva).

(3 ) The proposed amendment must be approved by the menrhcl's br l', ' '

iiiil-ris il l ) $i'' ritc votes cast at the meeting at which the amendment is voted upotl.

Scc.tr61 I0.4shall notapplytoanyamendmentmeetingtherequrrefilellls,ri'ihi:

J CERTIFICATION
i i;ertiry- that I am an authonzed officer of,the Corporalion anci tirat the iioal'ri r;i

; ,:.i.,,. r-t ririoprccl rhesc bylaws on 
--U43-f=,--2!/4- 

- rtrril iir.

--' ii,," .. .li'. ''irn-L'n1lt cl'f'ecttve

- i.l,u/z'tt't fr, Zoty'-/-

it


