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BY LAWS

INTERNATIONAL BALLROOM DANCE, INC.

(A Hawaii nonprotit corparation)

ARTICLE I

DRG OF DRATI I A ITIES
The Enrpﬂrall:ian 15 organized and shall be operated exclusively for the exempt
purpeses sct forth in the articles of incorporation, as permitied 1o a Hawaii nenprofit corporation

exempt from fedecal tax under Section $01{c}i{3) of the Internal Revenue Code, and all of the
Corporation®s sctivities shall be performed in furtherance of such exempt purposes,

ARTICLE 1T
OFFICES AND REGISTERED AGENT

Scction 2.1 Mailing Address of Principal Office, The Corporation shall maintuin
a mailing addresz of i1z principal office st such place az the Board of Divectors shall determineg,
Such mailing address may be the snme as the strast address of its registered office.

Section 2.2 Registered Office and Registered Agent, The Corporation shall
centinuously maintain in this State a registered office and a registered agenl The registened
office may be the same as its place of business, The registered agent may ba (1) an individual
who resides in this State and whose business office is identical with the registered office, (2) a
domestic enlity asthornzed to transact business in this State and whose business office iz identizal

with the registered office, or (3) a foreign entity suthorized to transact business in this State and
whose business office is identical with the registered office.

The Ceorpomation may change ils registored office or agend, or i the agent”s street
address changes, the registered agent may change the atveet address of the Corporation’s
regisiered office, or the agent may resign as the registered agent in the moenner provided by the
Hawail Monprofit Corporations Act, Haowail Bevised Statutes (HRS) 4140-72 and -T2,

ARTICLE 111
BOARD OF DIRECTORS
Section 3.1 Number and Qualification of Directors, The number of directors of
the Corporation shall consist of three (3) or more individuals, with the mumber fixed by the

Board of Drectors in aceordance with Section 5.3, below. The number of diregtors may be
increased or decreased from Bime to time, provided that the number of directors shall not be less



than three. A director shall be a resident of the State of Hawaii and & member § i

. _ n good standi;
afzh:_':arpnm’fmn_. A director shall not be serving on the board of directors for anather #
organization with similar purposes while in office for the Corporation. Mo Bpouses oF significam
others may serve concurrently as directors.

. Section 3.2 Term of Office. All directors, whether elected, designated or
appoimted, shall bold office for a term of one (1} year, Directors ntay be clected for successive

terms. A decrease in the nuember of directors or term of office doss not shorten an ineurmbent
dirsctor's term,

The term of a director filling a vacancy of a direc
at the next election of directors by the members, The term of
expires at the end of the unexpired term that the director is

tor elected by members axpins

& director filling any other vacancy
filling.

. Even if & term has expired, a direclor shall continue to serve until the direcior's
successor |5 elected, designated, or appointed and qunlifies, or until thers is a decrease in the
rmiber of directors.

Section 3.3 Annual Meetin i aaignati The number of directors
shall be fixed af each annnal mecting of the Board of Directors to be held in November of each
year, of in such other month as may be designated by the Board of Directors. The annue|
mecting shall be held at such time and place as the Board of Directors may designats.

Except for the initial directors and the designated director (degcribed in the next
paragraph), the directors shall be elected by the members entitled to vote on the matier at each
arnual meeting of the members or at any speeial meeting held for that purpose. The procedures
for the election shall he as follows: (1) the Board shall croate a Mominating Commilles pursuant
to Section 5.3 to recommend a slate of candidates for office, and [2) the candidates shal) be
presented to the members for a vole at a duly noticed meeting in accordance with these bylmws.
This procedure shall be followed for the election of both the directors and officers of the
Corporation, The election may not be conducted by mail,

The immediate past president of the Carporation shall be designated by the Board
o zzrve a3 a director in accordance with these bylaws,

Sccton 3.4 Vacanciss. A vasancy ooourring on the Board of Directors by an
elected director and any directorship to be filled by resson of any increaze in the number of
directors may be filled as follows:

(1) By the members, If the vacant office was held by a director elected by
a class, chapter or other organizational unit, or by region or other geographic grouging, enly
meatmbers of such class, chapter, unit or grouping may fill the vacancy; ar

{2) By the Board. If the directors remaining in office constitute fewer
than a quorum of the Board, the dircctors may fill the vacancy by a majorily vote of the directors
remaining in offics,



. ice, the pereon whn appointed or designated the
director may only fill such vacency.

If a vacancy will occur at a specified later date (by reason of a resignation
effecive at a Inter date or otherwise), such vacaney may be filled hefore it actually aceirs 2
long as the new director does not take office until the VACRNCY OCCHTS,

Section 3.5 Resignation of Directors, A direcior may resign at any time by
giving written nofice to the Board of Directors, its pre

effective date.

Section 3.6 Removal, The members may [Emove one or more direclors elected
by them without cause unless otherwise provided in the articles or bylaws at a mesting duly
called for that purpose, and the notice must stafe the purpose of the meeting, Ifa director was
elected by a class, chapter, or other organizational unit, or by region or other geographic
grouping, enly members from such ¢lass, chapter, unft or grouping may vite for removal, [fa
director was elected by the Board, the director may be removed without canse by two-thieds (2
vote of the directors in office or such greater number as sa1 forth in the articles or bylaws;
provided, that a director elected by the Board 1o fil] 4 vacaney of a director elected by the
members may be removed without canse by the members, but not the Board,

Amending the articles or bylaws and deleting or changing the designation may
remave a designated director. Except as otherwiss provided in the articles or bylaws, an
appointed director may be removed without eause by the person eppointing the dircctor. The
peErson removing the director shall do so by giving wrillen notice of the removal to the directar,
and either the presiding officer of the Board or the President or Sccretary. A removal is effective
when the notice is effective, untess the notice specifies a flure effective date,

A director may be removed for missing three enexcused mestings; provided, thm

this provision is in effect at the beginning the director’s term and a majority of the directors vots
for the removwal,

The vacancy shall be filled in accordance with Section 3.4, above.
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ARTICLE IV
T OF BOA F

Section 4.1 Regular Meetings. 1f the bylaws or the Board fix &5 The time

place of o direcfors” meeting, the meeting iz & regular mecting. The Borrd shall hold a r:ér::l'mr
annual mecting and quarterly Board meetings (a such times and places as may be indicated in
ihe bylaws or as the Board of Directors may provide by resolution), unless otherwise decided by
the Board; provided, that a regular meeting shall be held at least annually. Motice of regular
meetings shall be given in accordance with Scction 4.3, below.

_ Section 4.2 Special Meetings. All meetings other than regutar mcetings are
ETI\H meetings. Notice of each special meeting shall be given in accordance with Section 4.3,
ow,
Section 4.3 Call andd Motice of Mestings. Unlbess the articles or bidaas provide

olherwise, mestings of the Board of Directors may be called by or at the request of the presiding
officer of the Bm‘:dnf'Dir:utm. the President or twanty percent (20%) of the directors then in
office. The individual or individuals mithorized to cull meetinps may fix the place and lime for

helding any meeting called by them. The Secretary shail give notice of each mecting of (he
Board of Directors for which notice is required,

(1) Maotice Requirements.;

(#) Begular mectings of the Board of Direciors may be held

without notice, except as otherwise provided in the articles, bylaws or Hawaii Maonprofit
Carporalions Aol .

{0} Special meetings of the Board of Directors shall be preceded
by at least two (2) days” notice to each director of the date, time, and place, but not the purpose,
of the meeting, except a3 provided in the articles, bylaws or Hawsii Monprofit Corporations Act.

L&) Ay action by the Board of Direators to eemove a divectar or
approve 4 matler as described below must be preceded by at least seven {7) days® writlen notics

to each director indicating that the matter will be voted upon and other information as required
under the rules, unless such notice iz waived by a director as provided in Sectiom 4.3(3);

(i} Blection, dexignation, and appointment of directors;
(i1} Filling a vacancy on the Board of Direstors:

fiif} Removal of o director;

(iv) Approvel of a confliet of interest transaction;

(v Determination and authonzaton of indemmifcation;



(vi) Amendment of the articles of inca aration {includin
restatement of the articles); ! { :

(vil} Amendment of the bylaws:

_ (viii} Approval to increase or decrease the quorum or voling
requirements;

{ix} Approval of & plan of merger (the netice must alzo stae
that the purpose is to consider the proposed merger); mergers shail be performed in aceordance
with the Nonprofit Corporations Act, and prior writlen notice to ihe attarney general shall be
made and approvals obtained as required by the Ac;

{x} Approval of a sale, lease, exchange, or other disposzition
of all, or substantially all, of assets other than in the usual and regular course of activities (the

notice shall alse state that the purpose of the meeting is (o consider the sale, lease, exchange, or
other disposition of all, or substantially all, of the property or assets of the Corporation and
contain & copy or summary of a description of the transacton); writlen notice shall be provided
to the stlomey general 20 days before the actual dispozition of the azsets, unless waived by the
allomey general, as provided under HRS 414D-222(1), az amended;

{xi} Approval of a plan of conversion (the notice must alzn
state that the purpose of the meeting is to consider the proposed conversion);

{xii) Approval of a plan of dissclution of the Carporation,
including revocation of the plan of dissolution (the notice must also siate that the purpose of the

meeting is fo consider corporate dissclution (ot revocation of the plan} and contain a copy or
summary of the plan); dissolution shall be performed in aceordance with the Monprofit

Corporations Act, and prior written notics ko the attormey penceal shall be made as required by
his AcL

(2) Fomm of Motice and Effectiveness. Unless otherwise provided in these
bylaws or law, notice may be oral or written and communicated in person, by telephone or other
form ef wire or wircless communication, or by mail or privats carrier. 1fsuch forms of personal
communication are impracticable, notice may be made by a newspaper of general circulation in
the area where published or by radio, television, or ather form of public broadeast.

{a} Oral natice is effective when it is communicated if done in a
comprehensible manmer,

(b} Except as provided in subsection (o), wrilten notice, if done in
a comprehensible form, is effective at the earliest of the following: (i) when received; (ii) five
(5) days after it is mailed with the US Postal Service (as evidenced by the postmark), provided
that the correct address and first class postage are used; or (iii) on the date shown on the return
receipt signed by or on behalf of the addresses, if sent by registered or certified mail.



(¢) Exceptas provided in Section 13.4 or unless otherwise
indicated in the Hawaii Monprofit Corporations Act, written nofics to members, if in
comprehensible form, is effective when mailed so long as the notice is postpaid and correctly
addressed to the member”s last known address a5 shown in the Corporation's current list of
members, A written nofice or report delivered as part of a newsletier or other publication
regularly sent or delivered to members shall be considersd written notice to the member whoss
ackdress tha newsletter or publication is sent, or in the case of members living in the same
household, a newsletter or publicarion delivered to one of the members in the househald is
considered notice to all residing at that address s tong a5 all the members have the same nddress
as shown in the Corporation®s current list of muembers,

(3) Waiver of Ngtice. A director may at any time waive any noties
required under the Hawaii Monprofit Corporations Act, articles of incorpatation or bylaws by
submitting a signed waiver of notice, which shall be filed with the minutes or carporate resonds,
A direclor's attendance at or participation ina meeling also waives any required notice unless the
director at the beginning of the meeting or prior to the vote on a matter not preperly noticed,
objects to Jack of notice and does not thereafler vote for or assent to the ohjected to astion,

Bection 4.4 ent. A majority of the directors in office fixed
urder Section 3.3, above, immediately before 3 meeting boging constitutes a quoram. nbess the
Hawaii Monprofit Corporations Act, the articles of incorporation or the bylaws require the vate
of a greater number of directors, no action taken shall hind the Corporation unless a majority of

the directors present a1 & meeting at which a quoram is present concurs with such action. Esch
director shall be entitled to on= (1} vote,

In no event may the articles or bylaws authorize a querom of fower than the
greater of one-thivd (1/3) of the number of divectors in offics or twa {2} dins:iors,

In the absence of a quorum, the presiding officer or a majority of the direetors
present may adjourn the meeting from time o time until a quorum is present.

Section 4.5 Telephone Meetings, Subject to the notice cequirements in Section
4.3, above, and unless atherwise provided by the articles or hylaws, the Board of Directors may
allow any or all of the diroctors o participate in & regular or special mesting by, or conduct the
mesting through the use of, any means of communication whereby all participating directors can

hear each other at the same time. Participation by such means shall constitute presence in person
at & meshing.

Section 4.6 Action Without Mesting, Unless the articles or bylwws provide
otherorise, any action required or permitted to be taken at any meeting |;I|t‘ﬂ-|u Board nrnmﬂm
miay e faken without 3 meeting if 21l the directors sign one or mare writien coneents describing
the action taken and include such consent(s) in the minutes filed with the corporate records
reflecting the metion taken, The action taken is effoctive when the lest divestor signa the consem,

unless the consent specifies a different etfective date. Such consent shall have the same sffest a3
a meeting voie.



ARTICLE v
ANMD ES B

Section 5.1 Powers, All covporate powers are vested in tha Board of Directors (o
the fullest extent permitted by the laws of the State of Hawaii and the Internal Revenue Cods,

Such corporate powers shall be exercised by or under the authority of the Board of Direetors,
including the management of the Corporation’s affairs.

Without limiting the foregning, the Board of Directors shall have the power to
establich conditions for sdmission of members, sdmit memb

h erh, issue memberships, and to do all
other things necessary or convenient, not inconsistent with the law, to farther the aclivities and
affairs of the Corporation,

Section 5.2 Duties. The Board of Directors shall conduct, manage and contral
ihe affairs and business of the Corporation, and promulgate and enforce mles and rogulations,
consistent with state and federal laws, the articles of incorporation and bylaras.

Section 5.3 Commitises,

(1) Creation of Commitiecs of the Board and Powers. Unless prohibited
of limited by the articles or bylaws, the Board of Direstors may credts committees of the Board
and appoint members of the Board to serve on them. The creation of a committee and
appointnent of members to it must be approved by the greater of a majority of the divectors then
in office or the number of directors requirad to take action under Section 4.4, Tach commiilas

shall be comprised solely of directors and have two (2) or more directors, whe serve at the
pleasure of te Buoand.

Each comumiltes shall have and sxercise all the antherity of the Board of
Directors to the exient specified by the Board, the articles of incorporation or the bylaws;
provided, however, that a commities of the Board may net:

(a) Anthorize distobations;

{h) Approve or recommend to members dissalution, mergsr, of the
sale, pledge or tranafer ot all ar substantiathy all of the assets of the Comporation;

{c} Elect, appoint, or remove directors or 011 vacancies on the
Bonrd or on any of its committees; or

(dy Adopt, amend, or repeal the articles of incorporation or the
bylawa.

The cveation of, delegation of authority to, or action by a committes docs
niot abone constiluts comaliance by a director with the standards of condest described in Section
5.4, below,



_ ) (Z) ittee Meoti Motice Voting, Sections 4.1 to 4.6, shove
which govern mestings, notice and waiver of notice, quoram and vot '

; ] ing requirements, and aclion
without mestings of the Board, apply to commilizes and their members,

(3} Advisory Committees—Exercise of Boayd Authority Prohibited.
Unless prohibited or limited by the articles or bylaws, the Board of Directors may creais
advisory commitlees comprised of directors and non-directors and appoint members to serve on
them. The creation of an advisory committee and appoiniment of members 1o it must be

approved by the greater of & majority of the direstors then in office or the number of direciors
required to taks action under Section 4.4

_ Advisory committees shall have no powers sxcept as autharized by the
B-nar-ﬂ. o ﬁm}m their purposes; provided, however, that advisory committees shall only act in an
advisery capacity to the Board and in no case shall exercizse Board autharity.

) Section 5.4 Standards of Conduect For Directora. A direeter shall discharie the
director's duties as a director or memiber of 4 committes:

(13 In good fith;

(2} With the care an ordinary prudent person in a like position would
exercize under similar circumstances; and
1

(2} In a manner the divecior reasonably believes to be in the Corporation’s
hest interests.

In performing swch duties, a director is entitled to rely on information, opiniens,
reports, or stalements, including financial statements and odher financial data, il prepared or
presented by the following:

{11 One or more officets or employees of the Corporalion whom the
director reasonably believes to be refizble and competent in the matters presented;,

(Z) Legal counscl, public accountants, or other persons regarding matters
the director reasonahly believes are within the person’s professional or expert competence; or

{3y A eommities of the Board of which the dircctor iz not 2 member
reganding matters within itz jurisdiction and the director reasonably believes the committes
merits confidence,

A director 15 not acling in good Gith if the dicector has knowledge, which would
make reliance upon these persons or the committes unwamranted.



g A director who acts in compliance with thiz section will not be lisble to the
Corporatton, any mermber, of other person for actions and omissions as a director,

A director who serves without remuneration or expectation of remuneration shall
nol be liable for damage, injury or loss cansed by any action or omission while in o fMice, unless
the director is grossly negligent. “Remuneration” does not include payment of reasonable
expenses and indemmification or insurance for actions as a director, as allowed by the Hawaii

Monprofit Comporations Act, Sections 4141-159 to -167 (relating to indemnification and
proceadings refated thereio),

Section 5.5 Management of Conflicts of Interest. The Board of Dircctors shall
cstablish procedures to ensure that the affairs of the Corporation are managed in an ethical
manner, without improper contlicts of interest,

ARTICLE VI

OFFICERS
Section 6.1 Designation and Avthority, The officers of the Corporation shall be

the President, First Wice-President, Second Wice-President, Treasurer and Scoretary, and such
assisiznt officers and other officers as the Board of Directore shall from time to time designate,
The officers shall perform the duties and have the suthority as set forth in the bylaws, or i the
extent consigtent with the bylaws, as prescribed in a resolution of the Board or by direction of an
officer aythorized by the Board to prescribe the duties and mnthonty of other officers.

Section 6.2 Elsttion and Term of Office. All officers shall be elected at the
anmual mesting of the members or at such other time as the Board may determine, Oiffcers shall
be elected 1o serve a one (1) year teom,. Officers may be elacted for successive terms. The same
individeal may simubtaneously hold more than one office in the Corporation, provided that nol

Less than tweo (X) persons shall be officers. The procedures for the clection of officers shall be as
deseribed in Section 3.3,

Section 6.3 Besignation amd Removal, Anofficer may resign at any tme by
delivering notice to the Corporation, and the resignation will be effective when the notice &5
effective unless the notice specifics a future effective date. 1 the resignation is made effective at
a Tuture date and the Corporation accepis that dafe, the Board of Dirsctors may fill the pending
ua:ﬂg;yhﬂhﬂ: the effective date, provided the suocessor does not take office until the effective

date, An officer's resignation shall not affect the Corporation’s contract rights, if any, with the
officer,

Except as otherwise provided in the articles or bylaws, the Board of Directors
may remove an officer at any Hme with or without cause. The remewval of an officer shall not
affect the officer's contract rights, if any, with the Corporation.



:harge and supervision of the Corporation. The President shall
office or arc required by the Board af Directors
or byvlaws,

Section 6.5 Yice-Presidents. In the absence or disability or refusal to act by the
Fresident, the First Vice-Prasident and Second Vice-President, if elected, shall, in that order,
perform ell the duties of the President, and when =0 aofing shall have all the powers of and be
subject to all the restrictions upon the President. The First and Second Wice-Presidents shall
have such powers and perform such other duties as from time

ta fime may be prescribed by the
Board of Directiors, President or bylawsz,
Section 6.6 Treasurer and Assistant Treasnger, The Treasurer shall exercize

general supervision over the receipt, custody,
Treasurer shall perform all other duties assi
The Assistant Treasurer or Assizstant Treas

and disbursement of corporate funds. The

greed by the Board of Directors, President or bylaws,
urers, if elected, shall, in the arder designated by the
Board of Directors or President, perform all the dities and excrcise all the powers of the
Treasurer during the absence or disability of the Treasurer or whenever the nifice is vacant, and

shall peeform all the duties assigned by the Board of Diirectors, President or bylaws.

Section 6.7 Secret

nt Secretaries. The Secretary shell have the
following duties:

{1} Prepare the minutes of dirsctors’, commiltee, and members® mestings,

(2) Give proper notice of all meetings of the Board of Directors and of
any commiftee in sccordance with Section 4.3 and meetings of members:

(3} Awuthenticate records:

(4} Keep and maintain the records and reports described in Section 7.3
and

(3} Perform all other duties azsigned by the Board of Directors, Presideni
or bylwws.

The Assistanl Secretary or Assistant Secretaries, if elected, shall, in the erder
designated by the Board of Directors or President, perform all the duties and sxercise all the
powers of the Secretary during the sbsence or disability of the Secrotary or whenever the office

is vacant, and shall perform all the dutfes assigned by the Board of Directors, President or
bylawa,



] t 5 uct For Officers, An officer with discretionary
authority shall discharge the officer's dusties (13 in good faith, (2) with the care an ardinary
prudent person in a like position would exercise under simijar Circumstances, and (3} in a manner
the officer reasonably believes ta be in the hest interests of the Comoration and the members,

In performing such dutics, an officer i entitled o rely on information, opinions,
regprts or statements, including financial Elalemenis and other Anancial data, if prepared or

¥ : ' Lotporation who the officer

An officer who acts in compliance with this section will not be liable to the
Corporation, any member, or other peraon for actions and omissiong as an offfjcer,

An officer who serves wWithout remuneration og ExXpectation of remuneration shall
nod be lable for damage, injury or loss capsed

by any action or omission whils in office, unless
the officer is grossly negligent. “Remuneration” does not include payrment of reasonable
expenses and indemnificalion or insurancs for actions as an officer, as allowed by the Hawaii

MNonprofit Corporations Aet, Sections 414D-159 to -157 {relating o indemnification and
procesdings related thereto),

. The Sergeant-nl-Arms smidfor hia
Tepsonable manner. Al danes
classes, the Sergeant-At-Arms shall check that students comply with the dress code, ensure that
only legitimate students are allowed in class, and remove peraons who are disarderly or

i &5, the Bergoant-At-Arms shall enzure
that exits are not blocked and that Department of Parks and Recreation Eafely rules are adhered
toy and rerdve persons who are diearderly ar exntremely uncooperative, The Sergeant-At-Arma
shall attend the functions mentioned above and notify the President if unable to attend and [he:

desipnee shall be asked to cover,
ARTICLE VI
ADMINISTRATION
Section 7.1 Fiscal Year. The fiszcal year of the Corporation is Tanuary | thraugh

December 31, or a5 may otherwise be estarlished by the Board of Directors,

Section 7.2 Annual Report, The Corporation shall deliver an ennual reqeont Lo the
Drirector of the Department of Commeres and Consumer Affairs on a form furnished by the
Department. The annual report shall ba filed within the time periods preseribed under the
Hawaii Nonprafit Corporations Act, HRS 4140-308, a5 amended



Seation 7.3 Beconds,

(1} Becords. The C':Irp_rnmﬁnn shall kesp the following recands:

{a) Pormanent reconds of the following: minotes of the mestin
of the members and Board of Directors, a record of all actions taken by the members or dlmfn.

without n meeting, and a record of all actions taken by committess of the Board as authorized
under Section 5.3, abowve;

(b)Y SApprepristc accounting revosds, wmd

) iz} Amn alphabetical Tist of the names 2nd addresses of the membars
by class, ns applicable, pnd indicating the number of vates each member iz entitled to casi.

{2) Maintenance of Records, The Corporation’s records shall be

mairizined in written form or in another form capable of comeersion inte wrtten forrm within a
reasanable time,

(3 Coples of Records, The Comporation shall keep copies of the
fallowing records at ils principal office:

{a) The aiicles of incorporation {or restated articles) and all
amendments camently in effect;

(b} The bylews (or reatated bylaws) and all amendments cumently
in ciTocl;

{c) Resnhitions adopied by the Board relating to the membears®
characteristics, qualifications, rights, limitations, and obligations;

(d) Minutes of the meslings of members for the pasi three ()
years,

(=)} Pecords of all actions approcved by the members for the past
three (3) years;

{f) Financial statements fomished to members wpon demand under
Hawail Revised Statutes 4140-53086 and Soction 14.4, balow, for the past thres {3) years,

{g} A list of the nomes and business or home addresses of the
Corporation”s current directors and officers; and

() The most recent wnnual report filed with the Director of the
Department of Commeres and Consumer Affnirs,
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Section 7.4 Exeoytion of nstrunients, All checks amdf ather orders for the
payment of money, drafls, notes, bonds, acoeptances, contracts, snd all other instruments, encepl
as otherwise provided in the bylaws, shall be sipned by such individual or individuals a= shall be
designated by resolution of the Board of Directars. Unless anthorized by the Board of Dhireciors,

mdlrmtnr.uﬂiuc_r, ggent or employee of the Corporation shall have any power or sulhority to
bind the Corporation by any contract or other intfrument of Lo pledpe its credit or to repder i
liakle for any purpose or smount.

ARTICLE VIlI

LIMITATIONS: DISTRIBUTIONS; LOANS/GUARANTIES;
MONPR - Y LEGISE YITl

Section 8.1 Distrjbutions Prohibited, The Corporation shall not make any
distribntlons, except as otherwise provided under the Law. “Distribution™ means “the payment of

a dividend or amy part of the income or profit of & comporation o its members, directors, or
officers™ (HRES 41413-14.)

Unless a director complies with the applicable standards of conduct described in
Section 5.4, above, & director who votes for or assents to an unladu] distrbution in vielation of
the Hmwaii Monprofit Corporations Act ghall be persanally liabls 1o the Corporatian for the
amount of the distdbution that exceads what could have been distributed without vielaling the
Act. A director held liable for an unlaaful distribution is entitled 1o contributien from ather
directors wha voted for or assented to the distribation without complying with te standards of
candust and cach porson who received the unlawful distebursan

Bection 8.2 Loang gr Guarsnbies Prohibited, The Corpovation hall not lend
money o dr guatanty the obligation of » director or officer of the Corporation.

The Cosporation shall further net lend money whers the money is intended 1o be
used for political purposes, sueh that it would violate the prohibition agsinst political campalgn
aclivity of an sxempt comporation,

deation §.3 Nonprofit Form of Organization. The Corporation is nol oTEanized
for profit and it will not authorize or jasne shares of stock, and no dividend shall be puid and no
part of the incame or profit of the Corporation shall be distributed to its direators or officers or
members, The Corporation may pay & reasonabls compensation to its directors or officers or
members for services rendersd to the Corporation in furtherance of its purpasss; pravided, that
o such payment shatl be deemed 1o be & dividend or a distribution of income or prafit.

Section 8.4 Restrictions—FPrivate Interest/Lagislative Activilics, No part of the
net earmings of the Corporation shall inure inwhols ar in parl o the henafit of, or be diziibutabie
to, privale sharsholders or Individuals, excepl as allowed byl
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No substantial part of the activities of the Corporation shall be the carrying on af
prepaganda or ctherwise atternpting 1o inflience legialation, and the Corporation shall not
partscipate in or intervens in {including the publishing or distribution of statements) any political
campaign on behalf of or in oppesition to any candidate for public office,

Motwithstanding any other provision in the articles of inearporation, the
Corporation shall not carry on any other activities nat permitted 1o be carried on:

{1} By a comaration exempt from federal income tax under Section
S01{el(3) of the Interal Revenue Code of 1986, or the corresponding provision of any future
Tederal 1ax code; or

(2) By a corporation, centributions to which are deductible under Section
[ 70c)(2) of the Internal Revenue Code of 1986, or the conmesponding provision of any future
federal tax code

ARTICLE IX

LIMITATION OF DIRECTOR LIABILITY; INDEMNIFICATION
OFFICERS, EMPLOYEES AND AGENTS

Section 9.1 Limitation of Liability., The personal liability of a director to the
Corporation and the members for amy monetary damages becavse of a breach of the director's
dutics 1o the Corporation and the members shall be limited fo the exttent specified in the artioles

of incorporation, &s allowed by the Hawaii Monprefit Corporations Act, Section 414D-32.

Section 9.2 Indemnification, The Comporation shall indemnify and advance
expenses 1o 4 director and an officer, emplovee, or agent of the Corparation who is not a director
consistent with the articles of incorporation and in accerdantce with the Hawaii Monprofit
Corporations Act, Sections 414D-159 to -167,

ARTICLE X
AMENDMENTS

Section 10.1 Amendment of Bylaws. Subject to Sestion 10.2 and as otherwiss
provided in the articles of incorporation or the byiaws, the Board of Directors may alier, amend,
or repeal the bylaws or adopt new bylaws by an affirmative vote of not less than o majorily of the
Board of Direclors at a meeting duly called and noticed for that purposs.
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. Section 10.2 Amendme atement of Articles of : ation. Subject to
Section 10.3 and ps otherwise provided in the asticles of incorporation or the bylaarz, the articles
of ineorporalien may be amended by the Board of Directors by an affirmative vote of not less
than a majority of the Board of Directors at a mesting duly called and noticed for that parpose,
and in the manner provided by the bylaws.

Subject to Section 10.3 and as otherwise provided in the articles of incorporation
or the bytaws, the articles of incorporation may be restated by the Board of Directors by an
affirmative vote of not less than a majority of tha Board of Directors at a meeting duly called and
noticed for tha purpose, and in the manner provided by the bylaws, Provided that ifa

restatement includes an amendment requiring member approval, the Board must submil the
Testafement to tha members for approval,

If the Board seeks to have tha restziement approved by the members at a
membership mesting, the Corporation shall notify each member of the mesting in writing in
accordance with these bylwars for giving notice 1o members, The notice mtst also stale that the
purpese of the meeting is to consider the proposed restatement and contain or be accompanied by
a copy or surmmary of the restatement. IF the Board zeeks io have the restatermnent approved by
writien ballol or consent, the material soliciting the approvel shall contain or be accompanied by
a copy or sammary of the restalement. A restatement requiring member approval must be

approved by recciving at least two-thirds (2/2) of the votes which members present at the
mceling are emtilled fo cnst

Section 10.3 Amendment it anceling Members. Any amendment
b the articles of incorporation o the bylaws, which would terminate all ar any cless of members

ar redeem ot cancel all memberships or any class of memberships muiat be spproesd by the
members by the follewing procedurs:

(1} Befors adopling a resalution proposing such amendment, the Board af
Direciors shall give notics of the general nature of the amendment to the mambers.

{2) After adopting a resolution propesing such amendment, the Board
must give notice to the members propesing the amendmaent, and the notice shall include ons or
maoTe statements of up to five hundred {S00) words opposing the amendment iF such statement is
subsmitied by any five (5} members, or by members having three pereent {396) or more of the
valing power, whichever i legs. The notice must be given within teenty (200 days from the lime
the Board has voted to submit the amendment to the members for approval, The Corporation
shall pay ilur the produection and postages.

(3} The proposed amendment must be approved by the members by peo-
thirds (273} of the votes cast by each cless present at the mesting at which the amendment is

Section 12,6 shall not apply to any emendment mesting the requiremcnizs of thiz

sectbon.



ARTICLE X1

SALE OF ASSETS

. Seetion 111 Sale of Assets in the Regular Course of Activities. On the terms
for the consideration set by the Board of Directors, the Corporation may {1) s:ﬁl,{igm, :xdm::d
or disposs of all, or substantially all, of the Comporation's property in the usual and regular
course of its activities or (2) mortigage, pledge, dedicate to the repayment of indebledness or
-:rfmumbc;aﬁy or all of the Corporation's property whether or not in the usual and reguiar course
of its activities,

Section 11.2 Sale getz O in e

the terms anid for the consideration set by the Board of Directors and authorized by
and the m:rp_h:ra entitled to vobe, as described bebow, the Co
or dizpesc of all, or subsatantially all,
regular coutse of activitics,

ivities. Omn
the Bowrd
rporation may gell, lease, exchange
of the Corporation’s property ather than in the usoal and

Such iransaction iz not deemned to involve all, or substantially all, of the
Corporation's property if the Corporation retaing sufficient property to continue one or more
significant business segmentz or lincs of the Corporstion after the transaction. The business

segments or lincs retained must not be temporary operations ar merely a pretext to avoid the
members’ dights under this section.

The transection is suthorized by the Board i a majority of the directors present at
a duly noticed meeting under Scction 4.3(1)(¢) conours with the action. The transaction is

authorized by the members by twa-thinds (2/3) of the votes cast or & majority of the voting
POWET, whiéhwn—r ig loaa.

The Board may condition its submission of the proposed transaction, and the
members thay condilion their approval of the transection on a higher peresntage of affirmative
votes or an any other basiz,

i Ifthe Comporation secks to have the members approve the transaction at &
membership meeting, the Corporation shall give notice 1o the members in accordance with the
notice protision, entitled Motice of Meetings of Members, in the bylaws, The notice shall state
that the zﬁmﬁf the meeling is 1o consider the sale, lease, sxchangs or ather dizposition of ak,

or substantijzlly all, of the property or assets of the Corporation, and contain or be eccompanied
by a copy br summary description of the transaction,

! Ifthe Board needs to have the members approve the transaction by written
consent of hallot, the material soliciting the approval must contain or he accompanied by a copy
or summaty of a deseription of the transaction.



| Thucurpuﬂnmahaﬂgiwwﬁ-nmmﬁmmthunrwmay : i

] _ : Reneral 20 days before it
gells, icgamzlnnhangca or otherwise disposes of all, or gubstantially all, of its property if the
transaction if not in the repular cousss of its activities, unlass the aliomey genecal has given a
written waivier of this requirement,

After the transaction is authorized, it may be abandoned, subject to ATy
contractual fights, without further action by the members or any other person who approved the
transaction, in a manner et forth in the resolution of the Board proposing the transaction o, if
fne 15 st fosth, in a manner determined by the Board,

ARTICLE X11
5 MEMBERS AND MEMBERSHIPS

Section 12.1 Definitions Eelating to Members amd Membemships. The fiollowing
definitions contained in the Hawail Nonprofit Corporations Act, HRS 414D-14, apply to 21|
provisions of the bylaws relating to members and memberships,

i (1} "Member"” means any person or persons having the rights and
obligations of membership under the articles of incorporation or bylaws.

i (2} “Membership” refors to the rghts and obligations & member or

members h%w.- under the articles of incorporation, bylaws and the Hawaii Nonprofit Corporations
At

0 (3} “Approved by {cr approval by) the members” means appreved or
ratified by fhe affirmative vote of a majority of the votes represented and valing st a meeting st
which A quprum is present or by written consent or ballot in conformity with the bylaws snd |
Hawaii Nohprofit Corporations Act or such graater proportion as may be specified in the arficles
of incorporation, bylaws or Hawaii Monprofit Corporations Act,

(#) *Class" refers to a group of memberships, which have the same rights
with respect to voting, dissolution, redemption, and transfer,

d (3) “Record date™ means the date established by the Corparation under
Articles XII and XIII to determine the identity of the members.

(6} “Voting power" means the total number of vetss entitled ta he cpst for
the alw.'.iol of directors at the time the determination of voting power is made, excluding n vnte
which is centingent upon the happening of a condition or event that has not oceured at the lime
‘l.lu'hl:uc&ss i entitled to vote as a class for directors, the determination of vating power of

such class shall be based on the percentage of the number of directors the class is entitted to elact
ot of the todal mumber of authorzed directars,
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i Smr:ﬂnzt 12.2 Members. The members of the Corporation shall consist of thase
persons whe are admitted into the membership under the provisions of the articles of
incorporation or bylaws, Membership in the Corporation is evidenced by the Corporations
current list of members,

| Bection 12.3_ Mdmizsion of Members, The Board of Directors shall have the
power to ¢ tsh the conditions for admission of memibers, admit members, jssue mernberships,
and create elasses of membership and confer su

ch rights and obligations upon classes of
mmﬂmrshq% o person shall be admitted a5 a member without the [FETSE0NTS Consent.

i Membership shall be open to any individeal interested in furthering the charitable
purposes of the Corporation.

Section 12,4 Differences in Rights and Dbligations of MMembers, The
Cormperation shall have two classes of members: Regular Members and Honorary Members,

(17 Regular Mombers, Begular members are mambers who pay annual

dues and have all rights, privileges and obligations of membership, including the right to vote on
maiters submiited to the members.

. (2} Honcrary Members. Honorary hMembers ave members who do not pay
dues and héve,bu-m invited and accepted as a member into the Corporation based on their
sccomplishments or other achievement or benefit, which furthess the charitable purpases of the
Corporatioh. Honorery Members have all rights, privileges and obligations of membership,

excepd the : ight to vote on matters submitied 1o the members or other right limited to Regalar
Members. .

| Section 12.5 Mgiher's Lishility to Thisd Parties, A miember shaltmotho
P‘Emﬁhﬂ[‘.‘r'hiﬂhiﬂ for the acts, debts, liabilities or obligations of the Corporation by reason of
being a member.

| Section 12.6 Termination, Expulsion or Suspension of Members, Mo member
may be cxpelled or suspended, and no muembership or memhberships may he terminated or

] unless such action is taken pursuant to a fair and reasonable procedure and carried out
in good falth. The procedure shall be deemed fair and reasonable if the action is carried out in
either of the following oo ways:

| (1) By giving the member affected reasonable notics and an OpECITUnity
ta be heard, as follows:

{2} The Corporation provides the tmember with at least fifteen {15)

i
days prior written notice of the expulsion, suspension or termination and states the peascnls) for

the action; and
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L (b} The Comporation gives the member
otally or in writing, by a person or Persons authorized o decide 1o

an opporiunity to be heard,
than five (5} days before the effective date of (he expulsion, suspe

cancel such action not less
nsion or termination.

) Lt (2) Aldtemnatively, by a procedurs that fs fair and reasonable taking into
consideration all the relevant facts and circnmstances,

! Any writicn notice given by mail shall be sent to the member's last known
address as shown in the Corporation’s records.

A member who has been expelled or
for duea, pageimments or fess as a result of shii

expulsion of suspension.
|

! Any proceeding challenging the expubsion, suspension or termination (including a
procesding challenging the effectiveness of the natice) must he

suspended may be liahle to the Corporation
gations incurred or commitments made before the

brought within one (1) yesr afler
the effective date of the expulsion, suspension or termination.
|‘ ARTICLE XIII
; *3 GS AND v G
| Section 13.1 B The Corporation shall hold an

anmual membership meeting at such times stated or fixed in accordance with the bylaws or
dmrmiuudihy the Board, Regular membership reatings may also boe held at such times stated
or fixed in dccondance with the bylaws or determinsd by the Board.

" Anmual or regular membership meetings may be held in or out of this State st 5

place stated or fixed in accordance with the bylaws. If oo place is steted, such mestings shall be
held at the tion's principal office.

I At =ach annual mesting, the following agenda, af a minimum, shall be followed:
1

; {1} The president and chief financial officer shall report on the activities
and financial condition of the Corporation; and

{2} The members zhall consider and act upon snch other matiers as may
be raized istent with the notice roquirements of Section 13.4, entitled Motice of Blectings of
Members, nd Section 13.9, entitied Cuorum and Voling Requirements.

Al regular mestings, the memberz shall consider and et upon matters that are
mised consistent with the notice requirements under Sections 13.4 and 13,9,

i The failere to hold an ennval or regular meeting as stated or fixed in sccordance
with the bflaws will not affect the validity of any corporate acHon,

i

!
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: Section 13.2 Special Meetings, Spocial meetings of the members may be called
by the Board of Directors, the person or persons authorized to do 50 by the articles or bylaws, or
upon one ormore written demands by the holders of at Teast five percent (5%) of the woling
power of the Corporation, which are signed and date

A d, deseribe the purpose or purposes for
which 'Ilmnﬂ;mling is to be held, and are delivered to a corporaie officer.

- | Far purpns:su::fthc written demand or demands for a meeting, the close of
business on thirtisth (30" day befors delivery of the demand or demands for a special

meeling to the corporate officer shall be the record date for the purpose af determining whether
the fiwe percent {5%) requirement has been met,

Upon delivery of the written demand or demands,
notice to the members in accordance with the

bylaws, Section 13.4, within thirty (30} days

the Corporation shall provide
Notice of Meetings of Members provision of the

- I such notice is not given, a person sigming tha
demand ar amds may set the lime and place of the meeting and zive appropriate notice urder

Section 13,4,

|
Special membership meetings may be held in or out of this State at such place
stated or ﬁ.Jed

ed in accordance with the bylaws. If no place is stated, such meestings shall be held
al the Corparation”s principal office.

| Only those matters within the
umder the Motice of Meslings of Members
meeting of brers.

purpoas of purposcs described in (he meeting notice
provision, Section 13.4, may he conducted at a special

=

Section 13,3 Action by Wriiten Consant of Memberg, Any action required or
permitted 1@ be approved by the members at a meeting of the members may be approved without
a meeting if members holding at least eighty pescent (809%) of the voting power approve such
action by obe of more written consents, and the consent or consents are signed hy those
members, describes the action taken and is delivered to the Corporation for inclusion in the

minutes or the corporate records, Such written consent shall have the same offect a5 a meeting
Voile,

if not otherwise determined under Section 13,6 of the bylaws or otherwise by a
court of law under HRE 414D-103, the record date for determining members entitled to 13ke
action without a meeting is the date the first member signs the written consent,

1 Written notice of member approval under this section shall be given ta all
MEembers 'l.'i-'t'hn nave not signed the writlen consent. 1T wrilien notice is regquired, member
approval whder this section shall be effective ten (10) days after the written notice is given.



Section 13.4 of of The Corporation shall g i

; : . oIp ive not

of the meetings of members in a fair and reasonahle manner. Motice shall be dunmgfair .-mdm:
reasonable if given as follows:

! {1} The Cerporation gives notice to the members of the date, time, and
place of annpial, regular, and special meetings within a period, no fewer than ten (107 days ar
more than sixty (60) days before the mesting date;

(2] The notice of an annual or regular mesting includes & description of
any matter dr malters that must be ved by the members under the following circumstances:
director conflict of interest (HRS 414D-150); determination and authorization of indemnd fcation
(HES 414D1—|fr4}; amendment of the articles of incorporation (HRS 414D-182); approval of a
plan of m £ (HRS 414D-202); approval of a sale, lease, exchange or other dispogition of all,
or substamtiplly all, of the Corporation’s assets other than in the vewal and regalar covese of
dclivities [ 1RS3 414D-2232); and approval of a plan of dissolution (HRS 414D-241; -247) (the
descriptions shall include that which is required under the provisions of the applicabls Hawaii
Revised Statute (HRS) szotions); and

; (3} Tha natice of a special meeting ingludes a description of the matter or
matters for which the meeting is called.

I Onfer means of giving notice may also be fair and reasonable when all the

niwmmm';:es are considered; provided, howeyer, that notice of the matiers refierred 1 in
subsection {2), above, must be given as required under the HRS.

¢ Unless otherwiss provided in the bylaws, if an annual, regular or special meeting
is adj 1o a different date, tirne or place, notice need not be given of the new date, time or

place, 5o long as the new date, time or place iz prmounced a1 the meeting prier to the

adjournmeent; provided, that if a new record date for the adjowrned mesting must be fixed under

Section ll;ﬁ.thm notice ghall be given under this section W the members of record az of the new
record dale.

1 Section 13,5 Waiver of Motice by Member, A member may walve any notice
required by the Hawaii Nenprofit Corperations Act, arlicles of incorporation or bylaws befose or
after the date and time stated in the notice by delivering to the Corporation a signed waiver of
notice, which shatl be filed with the minutes or comporaie records,

! A member”s atiendance at a meeling (1) waives any objecton to fack of nolice or
delective fotice, unless the member at the beginning of the meeting objects to holding the
mesting of transacting business at the mesting, and (2} waives any objsction to congideration of a
particular patter at the meeting that is not within the purpose or purposes described in tha
mesling nédtice, unless the member ohjects to considering the matter when it is presented,
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ofice, Vole
viote, and any ofler
the Monprofit

Zection 13.6 Reco fd Digfe. e i Members Entit]ad
Oher, 'Ihl:qlw::uu-d dates for determining the members' ehtitlement fo notice
action allowed and provided for in the amicles of incorporation, bylaws, snd
Cm'p&ruiunﬁ Aptare ag follows:

-
¥

i e Do Entillerment 1o e 15
bylaws may|fix or provide the manner of fixing & date as the record date for determining the
members mh:le—d to notice of & members' meeting, If the bylaws do not fix or provide for fixing
such a date, the Board may fix a future date as a record date. IFno such record dote is fixed,
ng the day on which notice is Eiven,

memisers at the close of business on the business day preced;
or if notics [z waived, a1 the elose of buginoss on the busines

i & day preceding the day on which the
mesting I hautd. are entitled to notice of the mesting,

’ {2) Reoord Date For Entitlement to Yote. The bylaws may fix or provide
the manner pf fixing a date as the record daie

for determining the members sntifled to vote af a
members” ng. 1f the bylaws do not fix or provide for fixing such a date, the Board may fix
# future a3 a recond date. If no such record date iz fixed, members on the date of the
meeting whio are otherwise eligible to vote are entitled to vote.

; (3} Becord Diate For Entitlement to Other Rishts, The bylaws may fix or
provide the manner for determining a date as the repord date for the purpose of determining the
mecmbers

ur’til:hd 10 exercize any rights in respect of any other lawfsl action, [F the bylaws do
not fix or provide for fing such a date, the Board may fix in advance such n record date, 1 no
such record date is fived, members at the close of business on the day on which the Board adopts

the resclutipn relating thereto, or the sixtieth (§0™) day prior to the date of such other action,
whichever is later, are entitled to exercise such righes.

; A record date may not be more than seventy {70) days before the meeting or
actlon requiring 8 determination of members occurs.

i Aodetermination of members entitled to notics of o 16 vote at a membership
me=ling is effective for any' adjoumiment of the mesting, unless the Board fixes a new date foe
determinings the right to notice or the right to vote, which the Board must do if the meeting is

adjoumed to a date more than seventy (70) days after the record date for determining members
entitled to patice of the original meeting.

Seation 13,7 Corporation to Prepaye Members' List for Meetings,

(1) Breparation and Maintepance of Lisl. Afer fixing a record date fara
notice nl‘ﬁuﬁﬂg. the Corporation shall prepare an alphabetical list of the names of all

members gniithed 1o notice of the mesting. The list shall include the members® nddresses and
number of votes each member is entitled to cast at the meeting. The Corporation shall further
prepars on a current basis through the time of the membership mesting, a list of members, if any,
who are ertitled to vote al the mesting, but not enfitled to notice of the meeting, This list shall be
prepared on the same kasis and be part of the list of members.
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. 7 _ () Inspection of List Upon Demand, The list of members shall be
available for inspection by any member for the purpase of cormmunication with other membery
conceming the mesting. The list shall be avail

able at the Corporation’s principal office o Dther
reasonable place identified in tha mesting nodi e

o2 e in the city where the meeting will be held,
beginning , o (2) business days after notice af the

meeting for which the list was prepared is
given and cantinuing through the meeting,

| A member or the member’s agent or attorney {s entitled on written demand
to inspect aid, subject to the limitations outlined

in Sections 14.1(3) and 14.3, copy the listata
reasonzble time and at the member's expense during the pariod that it s available.
i

(3} Ingpection at Meeting Upon Request, Tf a request iz submitted at laast
five {3} ness days prior to the mesting, the Corporation

shall make the list of members
available slthe mesting, Any member ér the member's agent or athorney may inspect the list at
the meeting or any adjourrment.

i Beotion 13.8 Members Entitlement fo Vote. Bach Regular Member shall be
entitled 1o one (1) vole on each matter submitted to a vole of members. Unless the articles or
bvlaws provide otherwizs, If & membership stands of record in the names of Lo (2} oF e

persons, if pne votes, the act binds all; if more than one votes, the vote shall be divided on B850
rafa hasis, :
Section 12.9 Chuorym and Voting Requirements.
(1} Quorum Requlrements. Ten percent {10%%) of the votes entitled 1o he

cast on a matter shall be represented at a meeting of members to constitte 2 guorum, unless
otheraine ir\di.umd i the articles of incorpurstion, laws or the Hawaii Monprofit Cotporations
Act, !

Amy amendment to the bylaws o decreasze the quorum for any member

action maq.i e approved by the members or, unless prohibited by the bylaws, the Board of
Directors, |

; Any amendment to the bylaws to increase the quarnm requived for any
member s¢tion must be approved by the members.

: Unless one-third (1/3) or more of the veting power is present in person,
the only matters that may be voied wpon at an anmual or regufar mesting of members are those
that are chnbﬁ:t in the meeting notice.

1

| {2) Woting Requirements. 17a quorum is present, & majority vote of the
U 1allht act of the members, unless the articles of incorporation, bylaws or the Hawaii
Nomprofit Corperations Act require a greater vote or voting by class,

.. Any amendment to the bylaws to increase or decrease the vate reguired for
any member action must be approved by the members.

ol



Section 13.10 Proxy Voting, Proxy voting is prohibited.

ARTICLE X1v

INSPECTI ¥ BAT

Section 14.1 Inspection of Records by Members,

(1) Inspectin Suhiect to Sections
7.3(3) and ¥4.2(2}, a member iz entitled to inspect and cq-p':,.' m:,r nflhc records of the Corporation
described iy Section 7.3(3) at a reasonable ime and location specified by the Corperation;
provided, ﬂm‘t The member gives the Corporation written notice or dernand at least Gve {5}
business dn;ra before the date on which the member wilales to inspact amd copy the records,

(2) Inspection of Resords Under Section 7.3(11(a), Accounting Records

ard
g isl, A member iz entitled o mspect and copy, 8t A reasonable tinte and
Tocation apeci i i i

fied by the Corporation, the following records; provided, that the mermber gives the
Corporalion wrilten notice at least five (5) business days before the date on which the member
wighes o inspect and copy the records and meets the requiremnents of subsection (3], below:

(2] Excerpts from any reconds required to be maintained ander
Section 7.3(1Ha), 1o the extent not subject to inspection under subsection 14,1(1), shave;

(b Accounting records of the Corporation;

{c) Subject to Sections 13.7(2) and 14.3, the membership lisl.

- L =y L3 . X h
mcmber may inspect and r:npy mu rum-d: :d-:n:rl‘ad m :ul.-ru-:!mn (i B ab-nvu, t~n1:.r Il'

{8} The demand in inspect and copey 15 mmde in good Tuith and for
& proper prIpose;

{b) The member describes with reasonable particularity the
purpose afd the records the member desires to inspoct; and

{c} The records are directly connectad with the stated purposs.
(4% Mo Effect on Oiher Inspection Rights. Thiz section does not affect a

member's right to inspect records under Section 13,7, entitied Corporation to Prepars Members'
List for Meetings, or a3 the member may otherwise be entitled 1o as a litigant or by court oader,
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Section 14.2 Scope of Inapection,

(1} Copies. A member's i

_ _ 8 to copy records under Soction 14,1
inchudes, if reasomable, the right to receive copies Ay

made hy photographie, xerox or ather means,

(2) Copy Cost. The Corporation may
iabor and materials to cover the cost of eapies provided (o a
such charge may not exceed the estimated cost of produweti

impose & reasonable charge for
member; provided, however, that
on of reproduction of the records,

{3 MMMMMM* The Corporation
may comply with 2 member"s demand to inspect the records of members nnder Section
14.1{Z}c), by providing the member with a Jist of its members that was compiled no earlier than
the date of the member's demand.

~ Section 14.3 Limitation on Uss of Membership List, Without the consent of the
Board of Directors, the membership list or any part of the list shall not be abtained or used by
any person for a purpose unrelated to a member’s intercst a8 & member of the Corporation.

Without limiting the foregoing paragraph, witheu? the Board's consent, the
membership 1ist or any part of thi lst shall et be:

(1} Used o solicit money or property, unless the money or property will
be used solely to solicit the votes of the members in an clection to be held by the Corporation;

(2} Used for any commercial purpose;
(31 Sold to or purchased by any perscn; wr

(4} Published in whole or in part to the general puklic.

Section 14.4 [nspection and Copying of Financial Statements, Upon written
demand by a member, the Corporation shall provida the member with its latest anmeal fnancial
statements, Such financial statements may be consolidated or combined statcments of the
Corporstion and one or more of its subsidiaries or pffiliates, as appropriate, that includs a
balance sheel as of the end of the fiscal vear and statement of operations for that year, If the
Corporation’s financial statements are prepared on the basis of generally accepted accounting
principles; the annual financial statements must also be prepared on that besis,

| Ifannual financial statements are reported upon by a public accountant, the
accountanl’s report must accompany them, If nol, the statemenis must be pccompanied by e

statement of the president or person responsible for the Corporation’s financial aceounting
records:

(1) Stating the president’s or other person’s reasonable belief ag to
whether the statements were prepared on the basis of generally acoepted acesunting principles
and, if not, describing the basis of preparation; and
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(2) Drescribing any respects in which the

_ . . statements were not Prepared on
4 bagis of astounting consi

stent with the statements prepared for the preceding year,

_ Bechtion 14.5 Report to Members on ufigation or Advane ot
Expenses, If the Corporation indemnifies or advances expenses under the Hawaii Nanprofit
Corporations Act, Sections 414D-160 to 414D-163, in connection with & proceeding by or in the
right of the Corporation, the Corporation shall report such astion taken in writing to the members
with or before the notice of the next meeting of the members,

ARTICLE XV
GHT OF N ROy BY A E E
Section 15.1 Naotice to the Attomey f Cam

Writlen notice shall be given to the attorney general af any proceeding that the Hawail Nonprofit
Corporations Act autherizes the attorney general to biring, but has been brought by another
person. “Procecding” includes civil suil and criminal, administrative, and investigatory action.
Such writien nofice shall be given to the attormey general within fen (1) days of the
commencement of the proceeding,

|

: Section 15,2 itiom: ic Be oration.” The Corporation is
conzidesed tluhr. a "public benefit corporation” for the purposes of this Article. A “public benefit
carporation’ means any corporation (1) designated by statute as a public benefit corporation, (2)
exempt Sectlon 501(c)(3) of the Internal Revenue Code of 1986, as amended, or (3)
organized for public or charitable pu pusas and upon dissolution must distribute its ageels o
public I:I-Ene:ﬁl corporation, the United States, a state, ora SOECCI(I) entity.

_ Section 153 Limitafions on Mergers by Public Benefit Comorations, Mergers
shall be pedformed in accordance with the Hawaii Nonprofit Corporations Act, and a public

benefit co ion shall give at least twenty (200 days written netics, incloding a copy of the
proposed plan of merger, to the sttorney general hefore the consummmation of any merger with a
::arpnmﬁ-:lu'i' described in HRS 4140211,

| Section 15,4 Nolice to the Altorney General of Intention {0 Dissolve,
(1) Erior Notice 1o Attorney General Required, A public benefit

mrpnratitrlr shall give written notice to the aftorney general of its intention to dissolve before it
submits the articles of dissolution to the Department of Commerce and Consumer Affairs. The
notice d-.a.q include a copy or summary of the plan of dissalution,



] (2) Limitation on Transference/Conyevance of Assets, A public benefit
corporation may not transfer or convey assels uniil twenly (200 days after it has g?wn writlen ]
notice 1o uui attomey general a8 required under subssction (1} or untii the attorney general s
consenled in writing to the dissalution,

of indicated in wriling that ne action will be taken in
rodpect to the dissolution, transfer or convevance, whichever is earlier.

] £3) List of Assets Transfered/Conveyved to be Provided to the Altomey
Cigneral. Following approval of the dissolution and the public benefit corporation has transferred
OF Gany all or substantially all of ito azsets, the board of directors shall prepare snd deliver to

the al genzral a bist of thoge lo whom the sssets were transforred or conveyed, other than
crcaditors, agd indivats: Besic addresses and 1he aessts received,

I —
| Section 15.5 Mmuv_u Suits, A “derivative suil™ isa procecding thal is based
upon the primary right of the corporation, but (8 asserted on its behall by another begcaugs of the

corporation s failure, deliberate or otherwize, o act upon the pritary right, {OF, H. Black b A,
Black's Law Dictionary at 395 (5 ed, 1979).)
i

A derivative suit shall be made in aocordance with HRS 414D-90 and may ba
Lot on fof a corpomation to obtain a judgment in its favor by a director or any member

of mombery having five percent (3%) or mote of the voling power, or by fifty meambers,
whichever s leas.

If the proceeding involves & public benefit comperation, the complainant(s) shall
notify the ftomey general of the procesding within ten (103 davs after commeancing the
pu:utu:d'ingl

Section 15.6 i icial P i The circuit court of
the counly where a corporation’s principal office is located may remove a director from office,

omn ihe s reoited in HRES 214D-140, in a proceeding brought by the corparation, itaelf, the

members, i any, holding at teast ten percent (10%45) of the voting power of any class, or tha
attomey Iin the case of a public benefit corporation if the removal is in the corporation’s
best inferest.

i Ifapublic benefit corporation or ils members, if any, bring a procesding to

remove a divestor, they shall give wrlllen notice of the procesding to the aftomey general within
ven {10 da.Fm of the commencement of the proceeding.

i Bootion 15.7 Sale of Asscts Other Than in the Regular Course of Activitics, A
:nrpmnﬁz:’may sell, leaze, exchange, oF otherwise dispose of all, or substanfially all, of its
property other than in the usual and reguelar gourse of its activities on the terms and eondiibors

and for the consideration determined by the board of directors as audthorized in accordance with
HES 41401-322,

¢ In any such disposition of its assets, a public benefit corpotation shall give writien
notice 1o amormey gensral twenty (20} days before the acmal dizposition of the agzeis, unlesz
tha gm.:-rﬂ has given the corporation a written waiver of this requirement.
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| Bection 15.8 Imml_ﬂmm The attormey general, a of
spetificd injthe articles of mecorporation, fifty members or membeys holding five percent (552} of
the voting power, whicheyer is less, a creditor, or a corporation, itself, may bring a coun
proceeding to dissolve a corpotation on the grounds recited in HRS 414D.252

FECLOT Or any person

If a person other than the atlomey gencral brings an invaluntary dizsaliution
procesding ¥or a public benefit Gorporation, such person shall Bive written notice of the
procesding bo the attomey general within ten (10} days afer the commencernent of the



