¥01029002/60/50

DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS

STATE OF HAWAII

In the Matter of the Incorporation
of

KAAAWA COMMUNITY ASSOCIATION,

ARTICLES OF INCORPORATION
FILED_05/08/2006 03:45 PM

Business Registration Division
DEPT. OF COMMERCE AND of
CONSUMER AFFAIRS Tk

State of Hawaii St
_ el | KAAAWA COMMUNITY ASSOCIATION

LEA HONG

Alston Hunt Floyd & Ing
ASB Tower, 18th Floor
1001 Bishop Street
Honolulu, HI 96813

Attorney for KAAAWA COMMUNITY ASSOCIATION

596124-1/8031-1

+010280028/60/50



¥01029002/60/S0

DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS

STATE OF HAWAII

In the Matter of the Incorporation

of

KAAAWA COMMUNITY ASSOCIATION

ARTICLES OF INCORPORATION
of
KAAAWA COMMUNITY ASSOCIATION
The undersigned, desiring to become incorporated as a nonprofit
corporation in accordance with the laws of the State of Hawai'i and to obtain
the rights and benefits conferred by said laws upon nonprofit corporations,

does hereby execute the following Articles of Incorporation.

NAME

The name of the Corporation shall be KAAAWA COMMUNITY
ASSOCIATION (“the Corporation”).

II.
OFFICES
The mailing and street address of the principal and registered
office of the Corporation is 51-381 Hauhele Road, Ka'a'awa, Hawai'i 96730.

The Corporation may have such other offices within and without the State of
Hawai'i as the Board of Directors may designate.
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II.

REGISTERED AGENT

The initial registered agent of the Corporation is Reb Bellinger, S1-
381 Hauhele Road, Ka'a‘'awa, Hawai'i 96730.

Iv.
INCORPORATOR

The incorporator of the Corporation is Reb Bellinger, 51-381
Hauhele Road, Ka'a'awa, Hawai'i 96730.

V.
PERIOD OF DURATION
The period of the Corporation's duration is perpetual.
V1.
PURPOSES AND POWERS

This Corporation shall be a nonprofit corporation within the
meaning of Chapter 414D of the Hawai'i Revised Statutes.

The Corporation is organized for the following specific purposes
and powers:

(a)  To conduct activities which are exclusively charitable, and
educational within the mecaning of Section 501(c)(3) of the Internal
Revenue Code of 1986 as the same may be amended from time to time
(the "Internal Revenue Code"}, including the education of the community
regarding civic life and community in the Ka‘a‘awa area. To conduct any
and all other activities as shall from time to time be found appropriate in
connection with the educational, and cultural advancement and
perpetuation of civic life and community in the Ka‘a‘awa area; and

(b) To have and exercise all of the powers conferred by law on
nonprofit corporations;

provided, however, that the foregoing shall be strictly limited to charitable, and
educational purposes within the meaning of Section 501(c)(3) of the Internal
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Revenue Code, or corresponding provisions of any subsequent federal tax laws.
The Corporation is not organized for profit and it will not issue any stock. No
part of its assets, income or earnings shall be distributed to any Director,
Officer, employee or any private individual, except that reasonable
compensation may be paid for services rendered to or for the Corporation
effecting one or more of its objects and purposes or for reimbursement of
expenses incurred in behalf of the Corporation. No Director, Officer or
employee of the Corporation, or any private individual, shall be entitled to
share in the distribution of any of the Corporation’s assets on dissolution of the
Corporation. No part of the activities of the Corporation shall include (i)
carrying on propaganda, (ii) attempting in any manner to influence legislation,
except that members of the Corporation’'s Board of Directors and personnel of
the Corporation may testify or make other appropriate communications where
formally requested to do so by a legislative body or a committee or a member
thereof in matters concerning legislation relating to the public purposes of the
Corporation or public appropriations to programs and activities of the
Corporation, or (iii) participating or intervening in (including the publication or
distribution of statements), or contributing to, any political campaign on behalf
of any candidate for public office.

Further, and without limiting the generality of the foregoing, if the
Corporation is detcrmined to be a private foundation, as that term is defined in
Section 509 of the Internal Revenue Code, or the corresponding provisions of
any subsequent Federal tax laws,

(a) The Corporation shall distribute its income for each taxable
year at such time and in such manner as not to become subject to the tax on
undistributed income imposed by Section 4942 of the Internal Revenue Code or
corresponding provisions of any subsequent federal tax laws.

(b)  The Corporation shall not engage in any act of sclf-dealing as
defined in Section 4941(d) of the Internal Revenue Code or corresponding
provisions of any subsequent federal tax laws.

(c) The Corporation shall not retain any excess business
holdings as defined in Section 4943(c) of the Internal Revenue Code or
corresponding provisions of any subsequent federal tax laws.

(d) The Corporation shall not make any investments in such
manner as to subject it to tax under Section 4944 of the Internal Revenue Code
or corresponding provisions of any subsequent federal tax laws.
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(e}  The Corporation shall not make any taxable expenditures as
defined in Section 4945(d) of the Internal Revenue Code or corresponding
provisions of any subsequent federal tax laws.

Notwithstanding any other provision herein, the Corporation shall
not carry on any other activities not permitted to be carried on (a) by a
corporation exempt from federal income tax under Section 501(c)(3) of the
Internal Revenue Code or the corresponding provision of any subsequent
federal tax laws, or (b) by a corporation contributions to which are deductible
under Section 170(c)(2) of the Internal Revenue Code or the corresponding
provision of any subsequent federal tax laws.

VIL
MEMBERS

The Corporation shall have members described in its By-Laws who
shall vote on the election of its Directors, except its initial Directors.

VIIL

BOARD OF DIRECTORS

The business and affairs of the Corporation shall be managed by
the Board of Directors, which shall consist of not less than three (3) Directors.
The members of the Board of Directors shall be elected or appointed at such
times, in such manner and for such terms as may be prescribed by the By-
Laws.

IX.

APPOINTMENT OF DIRECTORS

The number of Directors constituting the initial Board of Directors
shall be seven (7).

The following persons shall act as the initial Directors of the
Corporation until their successors are duly elected or appointed as provided for
in the Bylaws:

Name Address

Reb Bellinger S51-381 Hauhele Rd
Ka‘a‘awa, HI 96730
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Clayton Scott 51-007 Pohuehue Road
Ka‘a‘awa, HI 96730

Julie Sadleir 51-272 Kamehameha Hwy.
Ka‘a‘awa, HI 96730

Natalie Scott 51-007 Pohuehue Rd.
Ka‘a‘awa, HI 96730

Dee Dee Letts 51-291 Kekio Road
Ka‘a‘awa, HI 96730

Kathy Waracka 51-188 Polinalina Road
Ka‘a‘awa, HI 96730

Louise James 51-262 Kamehameha Hwy.
Ka‘a‘awa, HI 96730

X.
OFFICERS

The Officers of the Corporation shall be a President, one or more
Vice Presidents, a Secretary, a Treasurer and such other Officers and assistant
Officers as are prescribed in these Articles of Incorporation. One person may
hold more than one office as long as there are at least two (2) persons as
Officers of the Corporation. The Officers shall be duly elected or appointed at
such times, in such manner and for such terms as may be prescribed in either
these Articles of Incorporation or the Bylaws.

XI.

APPOINTMENT OF QFFICERS

The following persons shall act as the initial Officers of the
Corporation until their successors are duly elected or appointed and qualified
as provided for in the Bylaws:

Office Name Residence Address

President Reb Bellinger 51-381 Hauhele Rd
Ka‘a‘awa, HI 96730
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Office Name Residence Address
Vice-President.  Clayton Scott 51-007 Pohuechue Road

Ka‘a‘awa, HI 96730

Treasurer Julie Sadleir 51-272 Kamehameha Hwy.
Ka‘a‘awa, HI 96730

Secretary Natalie Scott 51-007 Pohuehue Rd.
Ka‘a‘awa, HI 96730

XII.
CONTRACTS

The Board of Directors may make contracts with any person, firm,
corporation, association or organization to act as an agent or employee of the
Corporation, to perform duties and services and to exercise power and
authority on behalf of the Corporation, including ministerial, executive and
discretionary powers, subject always to the supervision and control of the
Board of Directors. Any such contract (a) shall contain such terms and
provisions with respect to the duties, services, powers and authority to be
performed by such agent or employee, compensation therefor and such other
provisions as the Board of Directors may determine, and (b) may permit such
agent or employee to deal in his own behalf with the Corporation, to hold
similar positions for other corporations with which the Corporation may do
business and to receive compensation therefor.

XIII.

DIRECTOR CONFLICTS OF INTEREST

Every conflict of interest, direct or indirect, potential or actual,
shall be disclosed to the Board of Directors as soon as it is known unless it is
already known. Upon such disclosure, the Board shall consider the facts and
circumstances of the conflict, and provide the interested Director with an
opportunity to provide further information if deemed necessary. The Board
shall make a decision based upon the information provided as to whether there
is a conflict of interest. If the Board’s decision is that there is a conflict of
interest, the interested Director shall abstain from voting on that matter.

No contract or other transaction between the Corporation and one
or more of its Directors or any other corporation, firm, association or entity in
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which one or more of its directors are directors or officers, or are financially
interested, shall be either void or voidable because of the relationship or
interest or because the Director or Directors are present at the meeting of the
Board of Directors or a committee thereof which authorizes, approves or ratifies
the contract or transaction or because the vote of the interested Director or
Directors are counted for that purpose, if:

(a) The material facts of the contract or transaction and the
Director’s interest are disclosed or known to the Board of Directors or
committee of the Board of Directors and the transaction is authorized,
approved, or ratified by the Board of Directors or committee of the Board
of Directors; or

(b)  The contract or transaction was fair and reasonable to the
Corporation at the.time it was entered into or approved by the Board of
Directors or committee of the Board of Directors.

Common or interested Directors may be counted in determining
the presence of a quorum at a meeting of the Board of Directors or a committee
thereof which authorizes, approves or ratifies such contract or transaction. A
conflict of interest transaction is authorized, approved or ratified if it receives
the affirmative vote of two-thirds of the directors either on the Board or
committee, who have no direct or indirect interest in the transaction, provided
that the transaction may not be approved by a single director.

For purposes of this Article, a “conflict of interest” is defined as a
situation where an interested Director uses or contemplates using his or her
position with respect to the Corporation, or confidential corporate information
obtained by him or her relating to the Corporation, in order to achieve a
financial benefit for himself or herself, an immediate family member, next of
kin, or a third party, including but not limited ta another nonprofit or
charitable organization.

XIV.

INDEMNIFICATION OF
OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS

(a) As used in this Article, unless the context otherwise
requires:

"Agent” means any person who is or was a Director, Officer, or
employee of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, or employee of another foreign or domestic
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corporation, partnership, joint venture, trust or other enterprise, or was a
director, officer, or employee of a foreign or domestic corporation which was a
predecessor corporation of the Corporation or of another enterprise at the
request of the predecessor corporation.

"Expenses" include, without limitation, attorney's fees and any
expenses of a completed action or proceeding, whether civil, criminal,
administrative or investigative.

(b)  Except as provided in subsection (e) herein, a corporation
may indemnify a former or current Director, Officer, employee or agent of the
Corporation made a party to any proceeding against liability incurred in the
proceed if:

(1)  The Director, Officer, employee or agent of the
Corporation conducted himself or herself in good faith; and

(2)  The Director, Officer, employee or agent of the
Corporation reasonably believed:

(A) In the case of conduct in an official capacity,
that his or her conduct was in the corporation's best interests;

(B) In all other cases, his or her conduct, at a
minimum, did not oppose the corporation's best interests.

(3) In the case of any criminal proceedings, the Director,
Officer, employee or agent had no reasonable cause to believe that his or her
conduct was unlawful.

(c) A former or current Director’s, Officer's, employee’s or
agent's conduct with respect to an employee benefit plan for a purpose the
Director, Officer, employee or agent believed to be in the interests of the
participants in and beneficiaries of the plan is conduct that satisfies the
requirements of subsection (b)(2)(B) above.

(d) The termination of any proceeding by judgment, order,

settlement, conviction, or upon a plea of nolo contendere or its equivalent is not
by itself determinative of a former or current Director’s, Officer's, employee's or

agent's failure to meet the standard of conduct described in this section.

(e) The Corporation may not indemnify a former or current .
Director's, Officer's, employee's or agent's liability under this section where the
Director's, Officer's, employee's, or agent's liability has been determined:
8
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