DEPARTMENT OF REGULATORY AGENCIES
STATE OF HAWAII

in the Matter of the Incorporation
of
HAWAIL LOA RIDGE OWNERS ASSOCIATION

St Nyt N St Vo St

CHARTER OF INCORPORATION .

TO ALL WHOM THESE PRESENTS SHALL COME:

I, MARY BITTERMAN, Director of Regularory Agencies of
the State of Hawaii, send Greetings:

WHEREAS, JAMES P. OHLMAN, DAVID P, MONTGOMERY,
and GILBERT D. BUTSON, all of whom are residents of the Scate
of Hawaii, have signed, verified and filed with me as Divector
of Regulazoty Agencies of the State of Hawaii, a perition to
Vgrant them & Charter of Incorvporation for purposes provided im
Section 416-19, Hawaii Revised Statutes, as amended, iun the
form hereof; 7

NOW, THEREFORE, know ye that 1, MARY BITTERMAN, as
Director of Regulatory Agencies of the State of Hawaii, and
in execution qf every power and authority in any wise ena-
bling me in this behalf, hereby in accordance with che provi-
sions set forth in Section 416-19% and 416-20, Hawaii Revised
Statutes, as aﬁended,wgrant to the said JAMES P. QHLMAN,
OAVID P. MONTGOMERY, and GILBERT D. BUTSON, a Charter of
Incorporation for the purposes and in the form hereinafter set
forth:

FIRST: The name of the corporation shall be “Hawaii

iova Ridge Owners Associaztion',




SECOND: The location of the dorporation shall be

in Wailupe apnd Niu, in the City and Counzy of Homolulu, Stare.

o]

{ Hawaii, and the specific address of its initial office

O

shall be Suite 2102, Davies Pacific Center, 841 Bishop Streer,
Honolulu, Hawaii 96813, 7

THIRD: The purpose for which the corporation
is organized is tc provide for the management, maincenahce,
protecticn, preservation, architectural control and develop-
ment of the property in Wailupe and Niu in the City and
County of Honolulu, State of Hawaii, within the area known as
"Hawaii Loa Ridge" and to promote the health, safety and
welfare of its mgmbers.

FOURTIH: Ia furtherance of the foregoeing objects
and purposes and inm accordance with the laws of the State of
Hawaii applicable to chartered nonprofit corporations, the
corporation shall have succession and existence in perpetuity
and shall have and exercise any and all powers, rvights,
privileges and imﬁunitiés which are now or may hereafter be
secured by law to chartered nonprofit corporations orvrganized
under the laws of the State of Hawazii. Without limitation as
to other powers stated or referred to in this Charter, the
corporation shall have the following powers:.

{a) It may exercise all of the powers and privi-
leges and perform all of the duties and obligactions of the
Assoclation as set forth in. that certain Declaration of
Covenants, Conditions and Restrictions applicable to the
property and filed or to be filed™in the Cffice of the
Assistant Registrar of the Land Court of the State of BHawail
and recorded or to be recorded in the Bureau of Conveyances
of Hawaii, and as the same may be amended from tﬁﬁe te time

as therein provided, hereinafter called the "Declaration”.
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{b) It may fix, leyy, colléct and enforce payment
by any lawful means, all charéas or assessments pursuant
to the terms of the Declaration, and pay all expenses iIn
connection therewith and all office and other expenses incident
to the conduct of the business of the Association, including
all licenses, taxes ovr governmental charges levied or imposed
against the property of the Association. The term "Associa-
tion” as used hberein shall have the meaning given it in the
Declaration and shall be synonymous with the term "corporation”
as used herein.

{¢) It may acquire (by gift, purchase or other-
wise}, own; hold, improve, build upon, operate, maintain,
convey, sell, lease, transfer, dedicate for public use ot
ocherwisé dispose of real or personal property in connection
with the affairs of the Association.

() ft may - borrow wmoney, and mortgage, pledge,
or hypothecate any or all of its real or pevsonal property as
security for momey borrowed or debts incurred, subject to the
provisions of Article XII herein.

FIFTH: The corporation is not organized for profir,
it shaki not issue any stock, and no pért of 1its assets,
income ot earnings shall be distributed to its members, direc-
tors or officers, except for services actually rendered to the
corporation.

SiXTH: There shall be a Board of Directors of the
Corperation to consist of not less than three nor more than.
nine directors, and the initial Board of Directors shall
consist of three directors. . No less than one-third of the
members of the Board of Directors shall be residents of

the Srate of Hawaii, and in the absence of such one-third




membershi?k“ﬁﬁe Board of Directors shalz’ not functicon.  Sub-
jecr to the foregoing, the number of directors shall be
fixed each year by the mémbezs of the corporation at their
annual meeting. The members of the Board of Directors shall
be slected or eppeinted at such times, in such manner and for
. such terms, subject {0 the provisions set forth in this
Article Sixth, as may be‘p:escribed by the By-Laws, which
also may provide for rthe removal of directors and the {illing
of vaczncies and may provide that the remaining members of
the Board of Directors, though less than a majority thereof,
may . by the affirmative vote of the majority of the remaining
members, fill vacancies in the Board of Directors, including
temporary vacancies caused by the illness of direcrors or the
temporary absence of directors from the State of Hawaii. The
directors need not be omembers of the corporation. The Board
of Directors shall have full power to control and direct the
business and affairs of the corporation znd to manage its
properties, subject, however, to instructions by the members
of the corporation and to any limitations which may be sét
forth in statutory provisicns, in this Charter, in the By-Laws,
or in the Declaration.

The names and residence addresses of the persous
who are to act as the initial directors of the corporation
until the first annual meeting of the members of the corporaw.
‘tion are as follows:

Name Residence Address

JAMES P. OHLMAN 107 Kailuana Loop
Kailua, Hawaii 96734

DAVID P, MONTGOMERY | 46-127 Yacht Club Place
Kaneche, Hawail 096744

GILBERT D. BUTSON 1324 Kaeleku Street
Honolulu, Hawaii 96825




SEVENTH: The officers of the corporation shall
consist ¢f a President, one of more Vice Presidents as may be
prescribed by the By-Laws, a Secretary, a Treasurer, and.such
other officers and assistant officers and agents as may be
prescribed by the By-Laws. The officers shall be elected
or appointed, hold office and may be removed as may be pres-
cribed by the By-Laws. No officer need be a director or
a member of the corporation, excepl that the President shall
be elected from zmong the directors. Any two or more offices
may be held by the same person, |

All officers and agents of the corporation, as
between themselves and the corporation, shall have such
authority and perform such duties in the managemenc oI the

corporation &3 may be ptovided_in the By-Laws, or as may be
datermined by resolution of the Beard of Directors not
inconsistent with the By-Laws.

The names and residence addresses of the persons who

Shals st as the initial officers of the corporation are as
PER
Name Residence Address
JAMES P. OHLMAN, President 107 Xailuana Loop
Kailua, Hawail 96734

DAVID P. MONTGOMERY 46-127 Yache Club Place

Vice~President/Secretary Kaneche, Hawaii 96744
GILBERT D. BUTSON ~ 1324 Kaeleku Street

Treasurer Honolulu, Hawaii 96825




Eféﬁf: Each person, cerpogééian or cother legal
entity who is, or such persons, corporations or other legal
entities who are, the "Owner" of any laf {within the Hawaii
Loa Ridge Subdivision) as defined in the Declaration shall be
2 member of the corporation. The term "iot" as used herein
shall have the meaning given it in said Declaration. Proof
of status as an "Owner' of any such lot for purposes of estab-
lishing membership in the corporation shall be furnished in
accordance with the provisions pertaining thereto set forth
in the By-lLaws. Membership shall be applrtenant to and
such ownership shall be the sole qualification for membership -
in the corporation.

NINTH: The co:paration'shall have two classes
of voting membership.

Class A, Class A members shall be the owners, as
.defined in Article Eighth hereof, of lots, excepting the
Class ® member as hereinafter defined. The beneficial ownef,
or owners in the'aggregaté, of any lots, whether individuals,
corporations or other legal entities, shall be entitled to
one vote per lot. If more than one person or entiiy owns one
given lot, any one of sai& pafsons or entities may exercise
_said one vote on behalf of 211 the cwners of said lot, -but ne
such vote shall be exercised without the unanimous consent of
2ll such pefsoas or entities,

Class B, The Class B member shall be the Declarant
as defined in the Declaration. The Class B member shall be
entitled to three votes per lobt beneficially owned by it.
The Class B membership shall cease and be converted to Class
A membership in accordance wi@h the Declaration but‘in no

event later than December 31, 139%,



‘ TENTH: Additional property may be anﬁexed to thé
area specified in Article Third nereof, and so add to the
membership of the corporation under the provisions of Article
Eighth hereof, pursuant to the terms and conditions of Article
111 of the Declaration, as the same now exists or as the same
may from time to time be amended.

ELEVEN?3= The property of the corporation shall
alone be liable in law for the payment of its debtshand
the discharpe of its obligations. Heitber the members of
the corporation, nor the members of the Board of Directors,
nor the members of the Architectural Commitiee provided in the
Declaration, nor any of the officers shall have any personal
liability for the payment of such debts or the discharge
of such obligations, except that the members of the cor-
poration shall be subject to assessment for and on account of
debts, expenges and obligations of the corporation as in the
Declaration provided,

TWELFTH: Any exchange, sale or other disposition
of anv real property of the corporation in fee and any borrow-
ing of money or mortgaging of the common areas as defined in
the Declaration shall require the affirmative vote of members
as set forth in Article VI of the Declaration.

THIRTEERTH: No voluntary dissolution of the corpo-
ration or lilquidation of ifs assets shall take place without
the assent of three-fourths of the entire membership of each
class of the corporation, obtained by vote at a meeting of the
members of the corporation duly called and held for the purpose
of suthorizing such dissolution or liguidation. Written
notice, setting forth the purpose of the meeting shall be given

tg all members act less than 30 days in advance of the meeticg.
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Upon any such dissolution ot 1iquidaf§on the assz2ts of the
corporation, whether reazl, personal or mixed, shall be dedi-
cated to one or more appropriate public agencies to be devoted
te purposes as nearly as practicable as the same as those to
which they were reéuired to be devoted by the corporation. In
the. event that such dedicatlon is refused acceptance, such
assers shall be granted, conveyed and assigned to any nonprofi:
corpotration, association, trust or other érganizaﬁion to be
- devoted to charitable purposes and uses that would most nearly
reflect the purposes and uses to which they were required to be
devoted by the corportation.  To the extent pefmitted by law,
the corporation may participate in metgers and consoclidations
with ccﬁe: nonprofit corporations organized for similar
purposes, provided that any such merger or conselidation
shall have the assent of two-thirds iu voting interest of the
members of each class of the corporation, obtained as herein
provided in tihe case of dissolurion,

FOURTEENTH: No¢ contract or other tranmsaction
between the ccrporatidn and any other person, firm, cotrpora-
vion, association or other organization, and no act of the
corporation, shall in any way be affected or invalidated
by the fact that any of the directors or officers of the
corporation are parties to such contract, tramsaction or act
or are pecuniarily or otherwise interested in the same or are
directors or officers or members of any such other firm,
corporation, association or other organization, provided that
the interest of such director or officer shall be disclosed

or shall have been known to the Board of Directors authore

izing or approving the same, or to 3 majority thereocf. Any



mgaerity thereof. Any director of the corporation who is a
party to such tramsaction, contract, or act or who is pecu-
niarily or otherwise interested in the same or is a director er
officer or member of such other firm, corvporation, association
or other organization, may be counted in determining a quorum
of any meeting ol . the Board of Directors which shail autheorize
ot approve any such contract, transaction or act and may vote
thereon with like force and effect as if he were in o way
interested therein., Neither any director nor any officer of
the cocporation,'being so Interested in any such contract,
trdnsaction or act of :He corporation which shall be approved
by the Board of Directors of the corperation, nor any sﬁch
other person, firm, corporation, association or other organi-
zation in which such director or officer may be interested or
of which such officer or director may be a direcror, officer orv
member, shall be liable or accountable to the corporation, or
to any member thereof, for any 1loss incurvred by the corpora-
tion pursuant to or by reason of such contract, transaction
er act, ot fn; any gain received by any such cchef party
pursuant therete or by reason thereof.

FIFTEENTH: The corporation sheail indemnify each
presant and future officer and directcr of the corpovation
and each person who serves at the tequest of the corporation
as an officer or director of any other corporation wnether or
not su&h person is also an officer or director of the corpo-
ration, eagainst all costs, expenses end 1liabilities, includ-
ing the amounts of judgments, amounts paild in compromise
settiements and zmounts paild for services of counsel and
other related expenses, which mav -be incurred by or imposed
on him in connection wicth any claim, action, sult, proceed-

ing, investigation or inquiry hetsaiter made, insticuted
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or threztened in which he may be invoived as é party or other-
wise by reason of his being or baving been such officer or
director, or by reason of any past or [uture action taken or
authorized or approved by him or any omission to act as such
officer or director, whether or not he continues to be such
officer or difecta; at the time of the incurting or i{mposi=-
tion of such costs, expenses or liabilities, except such
costs, expenses or Liabilities as shall relate to matters as
to which he shall in such action, suit or proceeding be

»

Ei;ﬁlly adjudged to be, or shall be, liable by reason of his
negligence or willful misconduct toward the corporaciéﬁ in
the performauce of his duties as such officer or director.
As to whather or not 5 director or officer was iiable by
reason of negligence or willful misconduct toward the core
poration 1In the performance of his duties as such officer or
director, in the absence of such final zdjudication of the
existence of such liability, the Board of Directors and each
officer and director may conciusively rely upon an opinion ot
legal counsel selacted by or In the manner designéced by the
Board of Directors. The faiegoing right of indemnification
shall not be exclusive of other rights to which any such
officer oridirector may be entitled as a matter of law ot
otherwfse, and shall inure-to the benefit of the heirs,
executors, administrators and assigns‘of each such officer or
director.

SIYTEENTH: This Charter may be amended by the vote
of two-thirds of the entire membership of each class of the
covporation. |

Granted under my hand and the seal of the Cifice

w1



of the Director of‘Regulét ry Agencies of the State of Hawaili,

this ___\U& day of ‘i\ VI ' , 1981,
) 5
W;,qz-if}f o

Director of Regulatory Agenczes
Staze of Hawa1

“\m N

Corporacionv& Securzt1es
Admlnistrato
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