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FIRST AMENDMENT TO THE B..AWS OF
IHE NA _LANI RESORT AS IATION

WHEREAS, the Bylaws of the Mauna Lani Resort
Association (hereinafter referred to as the “"Bylaws"), was
filed with the Department of Commerce and Consumer Affairs

of the State of Hawaii on QEEMBER 22 1582 and approved

u:
1989 " p
on MM 24 . 1BEe; "

WHEREAS, Mauna Lznl Resort, Inc. a Hawaii
corporation, the Declarant herein, has been required to make
certain changes to the Bylaws in order to obtain a
registration permit from the State of California;

WHEREAS, the Declarant herein desives to modify and
amend said Bylaws to comply with and incorporate the changes
required for registrétion under the laws of the State of
California and to replace the said Bylaws, in its entirety,
with this First Amendment.

NOW, THEREFORE, Declarant hereby amends said
Bylaws, in its entirety. as follows:

1., The Bylsws, as amended, shall be set forth in
Exhibit A attached hereto and incorporated herein by
reference; and

2, In the event of any conflict between the terms
and conditions contained in the Bylaws and this First
Amendment, this First Amendment shall he controll!ng.

IN WITNESS WHEREQF, MAUNA LANI RESORT, IRC. has
executed these presents this __E&TH  gday of Jﬂ“w”%

1987.

MAUNA LANI RESORT, INC.

T N

By A L AP

1':5 Paf:sw::?y
rr"ﬂ

Its Sz
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STATE OF HAWAII

CITY AND COUNTY OF HONOLULU

on this 814 gay of TANUARY , 1987, betore me
appeared MaY Yoy

and _THOMAS H.  VEudlom + ko me persenally
known, who, being by me duly sworn, dig ig? that are

the _Restipen and R. Vicy DREcivent
respectively, of MAUNA LANI RESORT, INC., a Hawaii
corporation; that the seal affized to the foregoing
instrument is the corporate seal of sai

)
y B85:
}

said Miy YUBI . ang THOMAS H.

acknowledged that they executed saig instrument aé the fres
act and deed of said Corporation.

Lo o

)7‘1“.5. nd.‘M_.m; ‘..-‘...A)
Notary PublIt, State of Hawsil
My commission expires:

/7-;543
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BYLAWS
OF THE

MAUNA LANI RESORT ASSOCIATION

ARTICLE I
DEFINITIONS

1.1 "Association” shall mean MAUNA LANI RESORT
ASSOCIATION, a Hawaii nonprofit corperation.

1.2 "Charter" shail mean the Charter of

Incorparation of the Association,

1.3 “Declaration” shall mean that certain

Declaration of Covenants and Restrictions executed by MAUNA

LANI RESORT, INC. on June 3, 1982, and filed in the Office of

the Assistant Registrar of the Land Court of the State of

Hawaii as Document Ho. 1120889, and also recorded in the Bureau

of Conveyances of the State of Hawaii in Liber 16425, st Page
203, as amended,

1.4 All other terms shall have the meanings given

them in the Declaration unless expressly otherwise provided
herein,.
ARTICLE 711
MEMBERSHIP, VOTING RIGHTS AND MEETINGS

2.1 Membership. Qualifications for membership and

the incidents thereof are set forth in Sectiaon 2 of Article 11

of the Declaration which is incorporated herein by reference

thereto,

2.2 ¥oting Rightsys, Broxies and Mestings,

8. Owners shall bhe entitled to exercise their

Vating Rights at an Association meeting as long as their

ownership status to Property subject to the Declaration is

established withip a Teasonable period of time, not to exceed

forty-Eive (45) days, prior to said meeting., Voting Rights
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shall be cslculated based upon property subject teo the
Declsration as of that date. The calculation of Voting Rights

shall be based upon the following formula:

1 vote for every Condominium Unit,
for every apartmwent in an apartment
house, and for every single-family
residence on 2 Single Family Residential
Lot {(excluding guest houses and servants’
guarters).

1 vote for each hotel guest room.

1l vote for every 500 square feet
of Floor Area in a building {(other than
floor area in & hotel, in a Project
included under the definition of
Condominium Unit, or in improvements on a
Single Family Residential Lot) used for
recreational, commercial, restaurant,
convention or similar uses, including any
Commercial Apartments; and

The Floor Area in buildings
devoted to public utility purposes for
the furnishing of gas, water,
electricity, sewerage, or other utility
services shall be included in Ehe
camputation of Voting Rights, including
any votes attributable to any Owner with
respect to a Lot devoted primarily for
such public utility purposes.

There shall be no
fractionalization of Voting Rights
attributed to the Owners or Declarant.

The Voting rights of Cwners of
Condominium Units shall be exercised by
the owners at their respective
association meetings; provided, however,
that the Board of Directors of the
respactive Secondary Associskion shall

exercise their respective Owner's Voting

Rights, in accordance with Section 2.2(b)



and 2.2(d) at any meeting of or vote held
by the Mauna Lani Resort Association, 1%
merchants or similar gssociations are
established at the Mauna papj Resort, the
voting rights of the Owners of the Floor
Arez included in their respective
associations shall be exerciseg through
the Board of Directors of their
respective associations.

For the purposes of this Section,
the term "Floor Area” shall mean the
actual number of gross square feet of
floor space within the exterior face of
the éxterior walls of the building
(except party and interior walls ip which
Case the center thereof instead of the
exterior face shall bea used and except
with respect to all entrances and exits
45 ko which the exterior building line of
the building shall be used). No
deduction shall be made from "Floor area*
computed under the foregaing def{nition
by reasons of columns, stairs,
escalators, elevaters or other interior
construction or egquipment. But the term
"Floor Area™ shall not include basements,
Parking areas (whether or not covered),
Separate parking buildings, temporary
buildings, and maintenance sheds. In a
multiple-use situation, Voting Rights
shall be applied to each uss separately

(unless ezcluded above)-—for example, in
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the case of a Lot with both a
single-family detached residence and a
store haviﬁg 2,750 square feet of Floor
Area, the Owner of the residence would be
entitled to one vote and the QOwner of the
store entitled to five votes,

When more than one persen or entity is
an Owner of a Lot, Condominium Unit,
hotel guest room, or Floor Area having
Voting Rights, the Voting Rights shall be
exercised as the Owners thereof
determine, but such Voting Rights shall
be cast by only one person.

b. The heetings of the Association shall he
limited in attendance to any two (2) officeré of each
Secondary Association, two (2) representatives from each
Hotel, two (2} representatives From each Commercial Entity
and three (3) representatives of the bDeclarant (hereinafter
collectively referred@ to as "representatives*); provided,
that, the number of representatives from each respective
Secondary Association, Hotel, Commercial Entity and
Declarant, may be changed by spproval of a majority of the
Voting Rights of the Association.

t. Any Owner may designate 3 proxy to vote
his Voting Rights; provided, that. the proxy must be for all
of the Voting Rights of said Owner and; provided, further,
that said prozxy shsll be in writing and executed by the
Owner and the person designated to represent the Cwner, and
filed with the Secretary of the Association prior to any

meeting in which such Proxy votes are ko he cast.



d. The representatives of the respective
Secondary Association, Hotel, Commercial Entities and of the
Declarant present at a duly called meeting of the Maunas Lani
Resort Association shall cast the number of Voting Rights in
the following manner:
{i) Each Hotel ang Commercial Entity
ghall be able to cast only that number of
Veting Rights attributable tp it as set forth
in Section 2.2{a) herein; ang
{ii) Each Secondary Aésociation may cast
only that number of Voting Rights equal to
the total number of Voting Rights cast by its
membership who voted at a meeting of the
Secondary Association held Prier to the Mauna
Lani Resort Association's meeting; provided,
that, the Voting Rights cast by the
Iepresentatives of the Secondary Association
at the Mauna Lani Resort Association meeting
shall be identical ang equal to that number
of Voting Rights cast at its own meeting.
Far example, Secondazry Association “a" has a
total of soo Voting Rights attributable to it
by virtue of its entire membership, but only
300 (i.e., 175 votes = Yes and 125 votes =
No) votes are cast at its meeting; the
representatives of Secondary Assocciation “A®
may only cast, at a meeting of the Mauna Lani
Resort Association, 300 votes in the same
number and manner as that cast at its own
meeting (i.e., 175 votes = Yes and 125 votes

= No}.



€. The right of membership is subject to the
peyment of assessments levied by the Associaztion. The
obligation of such assessments is imposed against each Owner
snd becomes & lien upon the Lot or Condominium Unit against
which such.éssessments are made as provided in the
Declaration.

f. The membership rights of any person may
be suspended by action of the Board during the peried when
the Owner shall be in default in the payment of any
assessments levied by the Association; but, upon payment of
such assessments, his rights and privileges shall be
automatically restored. Aalso, such rights of membership may
be suspended, after notice and hearing, for violation of any
association Rule, such_suspension to continue until such
viplation ceases.

d. No membership sheall be terminated or
forfeited and no Quwner shall be expelled, except upon the
sale of his fee simple interest or assignment of his master
lease of a Lot or Condominium Unit, provided, however, that
upon written notice and the delivery of a valid executed
agreement of sale of any Lot or Condominium Unit within the
ten (10} business days from the closing date of such sale or
transfer, the Owner's membership, including voting rights
adhering thereto, unless otherwise provided, shall be
considered as having been temporarily transferred tp the
Purchaser, such transfer becoming permanent upon subsequent
delivery of deed or assignment of lease in compliance with
the terms of said agreement of sale. Membership shall be
transferred to the Purchaser or transferree evidencing that
title has been transferred to Purchaser upon delivery to the
Owner's respective Secondary Association's secretary of a

valid and executed Lease or assignment theteof ar deed



evidencing that title has been transferred to Purchaser;
provided, that Owner shall give written notice of such
transfer within ten (10) business days from the closing of
such sale or trsnsfer.
2.3 M ings: Noti : .

8. An annual meeting of the Owners shall be
held each year on such date and at such time as may be
designated in the notice of annual meeting, for the purpose
of electing directors and for the transaction of sueh other
business as may ba brought befare the meeting. The meeting
place shall ordinarily be within the Project itself unless
in the judgment of the Board of Directors a 1§rger meeting
room is Teguired than exists within the Project in which
case the meeting room selected shail be as Close as possible
to the location of the Project. The first annual meeting
shall be held within twelve months from the date of
recordation of the first deed transferring title to a
completed Condominium Unit to an Owner.

b. Special Méetings of the members of the
Association may be held at such time and for such purposes
as shall be specified in a call for any such meeting made by
resolution of the Board or by a written reguest filed with
the secretary signed by the President, or by a majority of
the directers, or by the holders of twenty percent (20%) of
the voting interest of the entire membership of the
Association. The meeting place for said special meetings
shall be determined as set forth in Section 2.3a

hereinabove,

€. Ezxzcept where and to the extent otherwise
required by law, the Charter or the Declaration, written
notice of each mzeting of the Owners shall be given to the

Owners Dy any means which is appropriate given the physical



setup of the Project and shall specify the day and time &nd
place of the meeting and the purposes for which the meeting
is cslled, shall also specify whether it is an annual or
special meeting, and shall be given by or under the
direction of:the secretary to each Secondary Association,
Hotel and Cémmercial Entity at least ten (10) days and no
more2 than ninety {90} days before the date of any meeting at
which the Owners are reguired or permitted to take any
action. In case of death, absence, incapacity or refusal of
the secretary, such notice may be given by a person
designated by the Board. If notice is given pursuant to the
provisions of these Bylaws,. nonreceipt of actual notice of
any meeting by any. Secondary Associstion, Hotel or
Commercial Entity shall in no way invalidate the meeting or
any proceedings taken or asny business done at the meeting.
Any Secondary Association, Hotel or Commercial Entity may
waive notice of any meeting either prior ke or at or after
the meeting, with the same effect as though notice of the
meeting had been given to it. The presence of any
representative of a Secondary Associaéian. Hotel or
Commercial Entity at a meeting shall be a waiver by it of
‘notice of the meeting,

d. The presence at an Association meeting of
representatives of the Secondary Association, Hotel, and
Commercial Entity (hereinafter "representatives™) entitled
to cast {(i.e., certifying the number of votes to be cast),
or as holde;s of proxies entitled to cast, pursuant to
Section 2.2(d) herein, one-~half (1/2) of the votes of the
entire Association membership shall constitute a gquorum faor
any action except as otherwise provided in the Charter, the
Declaration or these Bylaws. If, however, such quorum shall

not be present or represented at any meeting, the



representatives entitled to vote thereat shall have power to
adjourn the meeting withont notice, other than an
announcement at the meeting, to a date no less than
forty-eight (48) hours nor more thap thirty (30) days
thereaftex. At such teconvened meeting, the presence of
representatives entitled to cast at least twenty-five
percent (25%) of the votes of the entire Association
membership shall censtitute a quorum. A meeting may cenly hbe
reconvened once; thereafter, a new meeting must be called
and the original guorum requirements shali be applicable.
When a gquorum is present at any meeting, the concurring vote
of the representatives having a majority of the total votes
cast at the meeting shall be valid and bhinding upon the
Association except as otherwise provided by law, the

Charter, the Declaration or these Bylaws.

ARTICLE IIX
B E_DI T

3.1 Number and Term of Office. The Board of

bBirectors shall consist of five (5) directors, who need not

be Owners.

3.2 Election. Election of directors shall he by
a cumulative voting by secret written ballot at each énnual
meeting and any special meeting called for that purpase.
The Owners shall elect Five (5) directors to the Board of
Directors. fThe Owners through their respective
representatives may cast, in Tespect to each vacaney, as
many votes as they'are entitled to exercise under the
provisions of the Declaration and these Bylaws. The
candidate receiving the largest number of votes shall be
elected. Each Owner shall have the right to give ane

candidate a2 number of votes equal to the number of directors



to be elected multiplied by the number of votes to which he
is entitled, or distribute his votes on the same prineciple
among as many candidstes as he thinks fit.

Election of Directors shall be conducted as follows:

(i}. From Januvary ), 1987 to_December 31, 1986:

{a} One (1) Board position to be
elected by Residential Owners of the
Association,

(b} Three (3) Board positions to be
selected by Declarant,

(c) One (1) Board position to be
elected by Commerciasl Owners of the
Association, as defined in Article I,

Section L(i).

(ii) Fyom Japuary 1. 1997 and thereafter:

{2a) Two (2) Board positions to be
elected by Residential Owners of the
Association.

(b) Three (3) Board positions to be
selected by Declarant: provided that omne (1)
0of said Board positions may be substituted
with a representative of the Commercial
Owners without need for further approval or
amendment to the Bylaws or beclaration; and
provided, further, that Declarant may, at
8ny time, change said Board position by
replacing the Commercial Owner's
representative with Declarant's own selected

representative.
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Directors shall hold office for a period of three (3) years and
until their respective succassérs have heen elected, subject to
remcval as herein provided.

3.3. Removal. At any regular ox special meeting of
the Association duly called, any one or more of the directors
may he removed with or without cause by vote of a majority of
the Owners and a svcressor may then and there be elected to
fill the vacancy thus created pursuant to Section 3.2
hereinabove. However, unless the entire Board of Directors is
removed from office by the vote of the Owners of the
Association, no individual member of the Board of Directors
shall be removed prior te the expiration of his term of cffice
if the votes cast against removal would be sufficient to elect
the directer if voted cumulatively at an election at which the
same total number of votes are cast and the entire number of
directors authorized at the time of the most recent election of
the director were then being elected. The director who has
been elected to office solely by the votes of the specific
category of Owners of the Association other than the Declarant
may be removed from office prior to the expiration of his term
of office only by the vote of at least a simple majority of the
voting power residing in that particular category of Owners
{(i.e. Residential Owners or Commercial Owners) other than the
Peclarant. Any director whose removal has been proposed by the
Owners shall be given an Opportunity to be heard at such
meeting. In the event of death, resignation or removal of a
director, his successor shall be selected by the remaining
members of the Board and shall serve for the remaining

unexpired term of his predecessor.,
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3.4 Compensation. No director shall receive
compensation for any service he may render to the Association.
However, any director masy be reimbursed for his actnal expenses

incurred in the performsnce of his duties,

ARTICLE IV
¥ OF D TOR
4,1 Mgetipnas. Regular meetings of the Board of
Directors may be held at such time and place as shall be
determined from time to Ltime by a majcritylof the directors,
but at least one (1} such meeting shall be held during every
other calendar guarter of every year. The meeting place shall
ordinarily be within the Project itself unless in the judgpent
of the Board of Directors a larger meeting room is required
than exists within the'Project in which case the meeting room
selected shall be as clese as possible to the location of the
Froject. Notice of the time and place of a regqular meeting
shall be posted at & prominent place or places within the
common area of the Project and shall be communicated ta each
director, personally or by mail,_telephone or telegraph, at
least seven (7) days and not less &han four (4) days prior to
the date of such meeting unless the time and place of meeting
is fized by the Bylaws, provided, however, thabt notice of a
meeting need not be given to any director who has signed a
waiver of notice or a written consent to holding of the
meeting. An annual meeting of the Board shall .be held
immediately after the annnal meeting of the Owners and at the

place of such annual meeting,

4,2 Spegial Meetinas. A special meeting of the
Board of Directors may be called by written notice signed by

the President of the Association or by any two (2) members of

~-12-



the Board of Directors other than the president. The notice
shall specify the time and place of the meeting and the nature
of any special business to be considered. Notice will be
posted in a manner prescribed for.notice of regular mesetings
and shall be sent to all dAirectors not less than seventy-two
(72) hours prior to the scheduled time of the meeting provided,
however, that notice of the meeting need not be given to any
director who signed a waiver of notice aor g written consent to
holding of the meeting.

4.2 Ovorum. A majority of the number of @irectors
shall constitute a quorum for the transaction of business,
Every act or decision done or made by a majority of the
directors present at a duly held meeting at which a quorum is
present shall be regarded as the act of the entire Board,

. 4.4 Conduct of Meetings. All meetings shall be
conducted in accordance with the most current edition of
Robert's Rules of Order. Reqular and special meetings of the
Board of Directors shall be cpened to all Owners of the
Assoclation provided, however, that the owners Qho are not on
the Board of Directors may not participate in any deliberation
or discussion unless expressly 50 authorized by the vate of the:
-majority of a guorum of the Board of Directors. The Board of
Directors may, with the approval of a majority of a gquorum of
its members, adjourn a meeting and reconvene in executive
session to discuss and vote upon personnel matters, litigation
in which the Association is.or may become involved and orders
of business of a similar nature. The nature of any and all
business to be considered in executive session shall first be

anpounced in open session.

~13-



ARTICLE V

EOQWERS AND DUTIES QF THE BOARD OF DIRECTORS

5.1 Powers and Duties. Subject to the limitations

set forth in Section 5,2 hereinbelow, the Hoard shall have the
poﬁers and duties necessary for the administration of the
affairs of tYhe Association and may do all acts in exercise
thereof consistent with the purposes and gosls as set forth in
the Charter of Incorporation, Declaration and Bylaws; and
subject to the limitations of the foregoing of the laws of the
State of Hawaii. Without prejudice to the generality of the
foregoing, the Board shall have pawer and duty to:

a. Exercise for the Association all powers,
duties and authority vested in or delegated to this Assogiation
not reserved to the memﬁership by other provisions of these
Bylaws, the Charter or the Declaration: '

b. Declére the office of a member of the Board
to be vacant in the event such member shall be absent from
three (3) consecutive regular meetings of the Board;

€. Employ and remove at pleasure and without
cause & manager, all agents, employees, independent
contractors, or such other persons as they deem necessary,
prescribe their duties and fiz their compensation, provided,
however, that subject to Section 5.2 hereinbelow, any such
contract for a period of more than one (1) year shall provide
that it may be terminated by either party at the end of the
first year or at any time thereafter upon not less than sixcy
(60) days written notice;

d. Cause to be kept a complete record of all

its acts and corparate affairs, to present 2 statement theteof
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to the Owners at the annual meeting of the Owners, and to make

such records availahle for inspection by the Owners at all

reasonable times;

&. 3Bupervise all vfficers, agents and emplovyees

of the Assoéiation, and to see that their duties are properly

performed;

£. (1) to set the annua} budget ang allocate
the assessment 4gainst each Lot and Condominium Unit at least
forty £ive (45) days in advance of each assessment period;
(2) to send written notice of sach
assessment Lo every Quper subject thereteo at least twenty-£five

(25} days in advance of each assessment reriod; and

§. To cause all officers or employees havipg

fiscal Tesponsibilities to be bonded, as it may deem

appropriate,

5.2 Limitation on Powers The Board of Directors of

the Association sha3la ordinarily be prohibited from taking any

of the following actions, except with the vote or written

assent of a majority of the voting power of the Association

residing in Residential Owners:

&. Entering into a contract with a third person

wherein the thirg Person will furnish goods or sexvices for the
Common Property or the Association far 2 term longer Ehan one
year with the following exceptions;

1. A management contract, the.terms of
which have heen approved by the Federal Housing
Administration or Veterans Administration;

2. A contract with a public utility
company if the rates charged for the materials
Or services are regulated by the Public

Utilities Commission of the State of Hawaii

~15-
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provided, however, that the term of the contract

shail not exceed the shortest term for which the

supplier will cbntract at the requlated rate;

3. Prepaid casualty and/or liability
insurance policies of not to exceed three YRATIS
duration provided that the policy permits short
rate cancellation by the insured;

4. Lease agreements for laundry room
fiztures and equipment of not to exceed five
years duration provided that the lessor under
the agreement is not an entity in which the
Declarant has a direct or indirect ownership
interest of ten percent (10%) or more; and

5. 'Agreements for cable television
services and eguipment of not to exceed five
years duration provided that the supplier is not
an entity in which the Declarant has a direct or
indirect ownership interest of ten percent (10%)
or mora.

b. Incurring aggregate expenditures for capitsal
improvements to the Common Property in any fiscal year in
excess of five percent (5%) of the budgeted gross expenses of
the Association for that fiscal vear.

€. Belling during any fiscal year property of
the Association having an aggregate fair market value greater
than five percent (5%) of the budgeted gross expenses of the
Association for that fiscal year.

d. Paying compensation to members of the Board
of Directors or to officers of the Association for services

performed in the conduct of the Association's busipess

“]lf-



provided, however, that the Board of Directors may cause a
director or officer to he reimbursed for expenses incurred in
carrying on the business of the Association,

On and after January 1, 2007 the annexation powers of
the Board are subject to Sectien 2(b) of Article III of the
Declaration. A director shall not cast any Proxy vote at any
Board meeting, nor shall gz director vote at any Board meeting
on any issue in which the director has a conflict of interest,

3.3 Bon-Profit Purpogse. 1In order to preserve the
non-profit, income taz-exempt status of the Assaciation,
neither the Board nor sny member thereof shall do any act, or
authorize or suffer the doing of any act by an officer or
employee of the Association, on. behalf of the Association which
is inconsistent with thé Articles ¢r Bylaws or the nonprofit

purpose of the Association. Any such act or acts shall be

uitra vireg and voeida,

ARTICLE VI
SQMMITTEE
6.1 The Board may, by resolution or resolutions

passed by a majority of the Board, create and appoint one or
more committees which, to the extent provided in said
resolution or resolutions ©r in other provisions of these
Bylaws, shall have and may exercise the powers of the Board in
the management of the business and affairs of the Association.
Such committee or committees shall have such name or names as
may be determined from time to time by resclution adopted by
the Beard of Directors. 5o long as, or at any time the
Declarant has ten percent {10%) or more of the tokal Voting
Rights of the Association, subject to the Declaration,

Declarant shall have the sole right to appoint, replace ang

=37~
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remove the members of the Committees as mozre particularly set

forth in Exhibit A attached hereto and incorporated herein by

reference.
ARTICLE VII
FEICERS A THEIR
7.1 numerati F Off3 . The ocfficers of khisg

association shall be a President and Vice President who shall
at all times be members of the Board, a secretary and a
treasurer, and such other officers as the Board may from time
to time by resolution create. Unless approved by a vote or
written assent of a majority of the voting power of the
Association residing in Owners other than the beclarant, no
compensation shall be pdid to said officers by the Association
for services performed in the conduct of the Association's
business, provided, however, that the Board may cause an
officer to be reimbursed for expenses incurred in carrying con
the business of the Association.

7.2 Election of Qfficers. The election of officers
shall take place at the first meeting of the Bosrd following
each annual meeting of the Owners.

7.3 Term. The officers of this Association shall be
elected annually by the Board and each shall hold office for
one {1) yvear unless he shall sconer resign, or shall be removed
or otherwise disgualified to serve.

7.4 Special Avpointment. The Board may elect such
other officers as the affairs of the Association may require,
each of whom shall hold office for such period, have such
authority, and perform such duties as the Board may, from time

to time, determine.
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7.5 -Removel and Resigngtion. Any officer may be

removed, either with or without cause, by a majority of the
Pirectors at the time in office, at any regqular or special
meeting of the Board, or, in the case of an officer chosen by
the Board of Directors, upon whom such power of removal may be
conferred, by such officer. Any officer may resign at any time
by giving writtem notice to the Board of Directors or to the
President, or to the Secretary of the corperation. Any such
resignation shall take effect at the date of the receipt of
such notice, or at any later time specified therein; and,
unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective,

7.8 Vacancies. & vacancy in any office because of
death, tesignation, removal, disqualification or any other
cause shall be f£illed in the manner prescribed in the Bylaws
for regular appointments to such cffice. The officer elected

to such vacancy shall serve for the remainder of the term of
the officer he replaces.

7.7 Multiple QOffices. The offices of secretary and
treasurer may be held by the same person. No person shall
simultaneocusly hald more than one of any of the other offices
except in the case of special offices created pursuant to
Section 7.4 0f this Article.

7.8 ' Ex ign I - All chechks, drafts,
notes, acceptances, conveyances, contracts, and other
instruments shall be signed on behalf of the Assoeiation, by
such person or persons as are designated by general or special

resolution of the Board or, in the absence of any such

resolution applicable to any such instrument, by the President
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or Vice President and by the Treasurer or Secretary or by the
Assistant Treasurer or Assistant Secretary. The officers may
adopt and use facsimile signatures.

7.9 Dyties. The duties of the cfficers are as
follows: i ’

a. Presi . The President shall be the chief
executive officer of the corporation, and shall, subject to the
control of the Board@ of Directors, have general supervision,
direction and control of the business and officers of the
corporation. He shall preside at all meetings of the members.
He shall be an ex officio member of all of the standing
committees, and shall have the genexal powers and management
usually vested in the office of President of a corporation, and
shall have such other poﬁers and duties as may be prescribed by
the Board of Directors or the Bylaws.

b. Vige President. In the absence or
disahility of the President, the Vice President({s), in order of
their rank as fixed by the Board of Directors, or if not
ranked, the Vice President designated by the Board of
Directors. shall perform all the duties of the President, and
when so acting shall have all the power of, and be subject to
all the restrictions upon, the President; the Vice Presidents
shall have such other powers and perform such other duties as
from time to time may be prescribed for them'respectively by
the Board of Directors or the Bylaws. ’

c., Secretary. The Becretary shall keep, or
cause to be kept, a book of minutes at the principal office or
such other place as the Board of Directors may crder, of all
meetings of Directors and members, with the time and place of
holding, whether regular or special, and if special, how

authorized, the notice thereof given, the names of those
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present at Directors' meetings, the number of members present
gt members' meetings, and the proceedings thereof. The
Secretary shall keep, or cause to be kept, at the prineipal
office of the corporation, a register showing the names of the
members, the Directors and their addresses and shall perform
such other duties as reguired by the Board. The secretary shall
give, or cause to be given, notice of all meetings of the
members and of the Board of Directors required by the Bylaws or
by law to be given, and he shall keep the seal of the
corporation in safe custody, and shall have Such other powers
and perform such other duties as may be prescribed by the Board
of Directors or the ‘Bylaws. '

d, Treasurer. The Treasurer shall keep and
maintain, or cause to be kept and maintained, adequate and
correct accounts of the properties and business transactions of
the corporation, including accounts in its assets, liabilities,
receipts, disbursements, gains, losses, capital angd surplus.
The books of account shall at all times be open to inspection
by any Director. The Treasurer shall deposit all moneys and
other valuables in the name and to the cvredit of the
corporation with such depositaries as may be designated by the
Board of Directors. The Treasurer shall flisburse the funds of
the corporation as may be directed by resolution of the Board
of Directors; and shall render to the President and Directors,
whenever they request it, an account of all transactions as
Treasurer and of_the financial condition of the corporation and
shall prepare an annual budget and a statement of income and
expenditures to be presented to the membership at its reqular

eannual meeting, and deliver a copy of such to the
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representatives and Declarant and shall have such other powers

and perform such other duties as may be prescribed by the Board

of Directors or the Bylaws.

ARTICLE VIII
BOOKE AND RECORDS
8.1 Inspegtion.

8. The membership register, hooks of account
and minutes of meetings of the Owners, of the Board and of
committees of the Board of the Associationlshall be made
available for inspection and copying by any Owner of the
Asscciation - or by his duly-appointed representative -~ at any
reasonable time and for 8 purpose reasonably related to hig
interest as an Owner, at the office of the Association or at
such other place within the Project as the Board shall

prescribe,

b. The Board shall establish reasonable rules
with respect to:

1. Retice to be given to the custodian
of the records by the Owner desiring to make
the inspection:

2. Hours and d;ys of the week when such
an inspection may be made; and

3. Payment of the cost of reproducing
copies of documents requested by an Ownher.
€. Every director shall have the absolute

right at any reasconable time to inspect all books, records
and documents of the Asscciation and the physical properties
owned or controlled by the Association. The right of
inspection by a director includes the right to make extracts

and copies of documents.



§.2 Budcets and Finsncis) Statements. The
following financial and related information shall be
regularly prepared and distributed by the Board of Directors
te all Owners of the Association:

a. A budget for each fiscal Year consisting
of at least the following information shall be distributed
not less than forty-five (45) days and not more thanp sixty
(60) days prior to the beginning of the fiscal year:

1, Estimated revenue and EXIpEenses on an
accrual basis;

2. The smount of the total cash reserves
of the Association ceurrently available for
teplacement or major repair of Common
Propertytand for cuntingencies;

3. An itemized estimate of the remaining
life of, and the methods of funding to defray
the costs of repair, replacement or additions
to, major components of the Common Property
for which the Association is responsible; and

4. A general statement setting forth the
pProcedures used by the Board of Directors in
the calculation and establishment of reserves
to defray the costs of repair, replacement or
additions to major cowponents of the Common
Property for which the Association is
responsible.

‘b, An operating statement for the fiscal
year of the Association shall be distributed to all Owners.

This operating statement shall include & schedule of
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assessments received and receivable identifiedq by the number
of the Lot or Condominium Unit and the name of the entity
assessed.
€. A report consisting of the following
shall be distributed within one hundred twenty (120} days
after the close of the fiscal year:
1. A balance sheet as of the end of the
figcal year:
2. An operating (income) statement for
the fiscal year;
3. A statement of changes in financial
position for the fiscal year: and
4, For any fiscal yvear in which the
gross income to the Association exceeds
SEVENTY FIVE THOUSAND AND NO/100 DOLLARS
($75,000.00), a copy of the review of the
annual report prepared in aggordance with
generally accepted accounting principles by a
certified accountant.

If the report referred to in (c) hereinabove is not
prepared by an independent accountant, it shall be accompanied
by the certificate of an authorized officer of the Association
that the statement was prepared from the books and records of
the Association without independent audit or review. In
addition to financial statements, the Board of Directors shall
annually distribute within sixty (60} days prior to the
beginning of the fiscal year, a statement of the Association's

policies and practices in enforcing its remedies against Owners
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for defaults in the payment of regular and special assessments
including the recording ang foreclosing of liens against the

Owners' ownership interests.

ARTICLE IX

AMENDMENTS

9.1 N ary v . These Bylaws may he amended, at

a regular or special meeting of the Owners, by an affirmative
vote of two-thirds (2/3) of all of the total voting rights of

the Association and an affirmative vote of 'a majority of the
Board.

9.2 R ngiliatd f i -+ In the case of any
conflict bhetween the Charter and these Bylaws, the Charter
shall control) and in the case of any conflict between the

DeclaTation and these Bylaws the Declaration shall controil.
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CERTIFICATE
The undersigned, being a duly qualified member of the
Board of Directors of MAUNA LANI RESORT ASSOCIATION dves hereby
certify that the attached document is a correct and complete

copy of the Bylaws of the MAUNA LANI RESORT ASSOCIATION.

ROGER HARRIS

—26-
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EXHIBIT A

Declarant shall have the scle right to

appoint, replace ang Temove the members of the following

committees, untll such time as the Declarant in its sole and

absolute discretion deems otherwise;

1. Community Design Committee - Subject to

the provisions in Section 4 of Article V of the Declaration
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SECOND AMENDMENT OF THE BYLAWS

WHEREAS, by Declaration of Covenants and Restrictions of the Mauna Lani Resort
Association (“Association™) made on June 3, 1982 and filed in the Office of the Assistant Registrar
of the Land Court of the State of Hawaii (“Land Court”) as Document No. 1120889 and noted on
Transfer Certificate of Title No. 154,928 and also recorded in the Bureau of Conveyances of the
State of Hawaii (“Bureau”) in Liber 16425, at Page 203 (“Declaration”), Mauna Lani Resort, Inc., a
Hawaii corporation, as "Declarant", submitted certain real property described in said Declaration,
and the developments and improvements to be created and constructed therein and thereon, to
certain restrictions, covenants, conditions, provisions and easements as set forth in said Declaration;
and

WHEREAS, on or about March 24, 1983, pursuant to the Declaration, the Association
approved the "Bylaws of the Mauna Lani Resort Association," (“Bylaws™); an Affidavit of lan
Pullan re the Bylaws of the Mauna Lani Resort Association was recorded in the Bureau of
Conveyances of the State of Hawaii as Document No. 2008-166085; and

WHEREAS, pursuant to Section 9.1 of the Bylaws and Section 421J-12(a), Hawaii Revised
Statutes, as amended, the Bylaws may be amended by the vote or written consent of two-thirds (2/3)
of all of the total voting rights of the Association and an affirmative vote of a majority of the Board
of Directors of the Association; and

WHEREAS, an affirmative vote of two-thirds (2/3) of all of the total voting rights of the
Association and an affirmative vote of a majority of the Board of Direciors of the Association have
approved the amendment of the Bylaws as hereinafter set forth;

NOW, THEREFORE, the undersigned Officers of the Association hereby certify that the
Bylaws of the Mauna Lani Resort Association have been amended pursuant to and in compliance
with Section 9.1of the Bylaws and Section 421J-12(a), Hawaii Revised Statutes, as amended, as
follows:

L. Section 3.2 of the Bylaws of the Mauna Lani Resort Association shall be amended in
its entirety to read as follows:

3.2  Election. Election of directors shall be by cumulative voting
(applicable only if more than one (1) director is elected at an annual or special
meeting by the same Class of Owners) by secret written ballot at each annual
meeting and any special meeting called for that purpose. The Owners through their
respective representatives may cast, in respect to each vacancy, as many votes as
they are entitled to exercise under the provisions of the Declaration and these
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Bylaws, The candidaie receiving the largesi number of voies shall be elecied. If
cumulative voting is applicable, each Owner of o Class of Owsners shall have the
right fo give one candidate to be elecied by that particular Class of Owners a number
of voies equal to the number of directors. io be elected by that Class of Owners
multiplied by the number of votes to which he is entitled, or disiribute his voies og
the same principle among as many candidates to be elecied by thai Class of Owners
as he thinks fit. As used herein, “Class of Owners” means that caiegory of Owners
that will be electing a director. All of the Owners shall constitute one Class of
Owners. The Residential Owners shall constitute another Class of Owners. The
Commercial Owners shall constitute yet another Class of Owners. Accordingly, for
example and without limiting the generality of the foregoing, if one (1) director
(“Director A”) is to be elected by all of the Owners and two (2) directors (*Directors
B and C”) are to be elected by the Commercial Owners, the Commercial Owners

shall elect Directors B and C by cumulative voting but may not cumulate votes to
elect Director A.

Election of Directors shall be conducted as follows;

1. From January 1, 1987 to December 31, 1996-

a. One (1) Board position to be elected by Residential Owners
of the Association.

b. Three (3) Board positions to be selected by Declarant.

c. One (1) Board position to be elected by Commercial Owners

of the Association, as defined in Article I, Section 1(i).

2. From January 1. 1997 to one day prior to the date of approval of this
. Second Amendment to Bylaws [i.e., July 23, 2008]:

a. Two (2) Board positions to be elected by Residential Owners
of the Association.

b, Three (3) Board positions to be selected by Declarant;
provided that one (1) of said Board positions may be
substituted with a representative of the Commercial Owners
without need for further approval or amendment to the
Bylaws or Declaration; and provided, further, that Declarant
may, at any time, change said Board position by replacing the
Commercial Owner’s representative with Declarant’s own
selected representative,



o

Frota and afier the date of approval of this Second Amendment o
Bylaws [i.e., July 23, 2008]: One (1) Board position io be elected by
all of the Owners, two (2) Board positions to be elected by the
Commercial Owners of the Association, and two (2) Board positions

to be elected by the Residential Owners of the Association, as
follows: :

2.  Immediately following the date of approval of this Second
- Amendment to Bylaws [i.e., Tuly 23, 2008} and as part of the
approval of the Second Amendment to Bylaws of the Mauna
Lani Resort Association, the three (3) directors selected by
Declarant pursuant to Section 3.2.2.b shall be replaced, at a
special meeting of the Owners, by election of the following;
One (1) Board position to be elected by all of the Owners of
the Association and two (2) Board positions to be elected by
the Commercial Owners of the Association, with the
candidate elected by all of the Owners of the Association
being elected for a term to expire at the first annual meeting
after December 31, 2010, the candidate elected by the
Commercial Owners of the Association and receiving the
larger number of votes of the two candidates elected by the
Commercial Owners being elected for a term to expire at the
first annual meeting after December 31, 2009, and the other
candidate elected by the Commercial Owners being elected
for a term to expire at the first annual meeting after December
31,2008. Until election of the three (3) directors as provided
in this Section 3.2.3.a, the three (3) directors selected by
Declarant shall continue to serve on the Board of Directors,
The two (2) directors previously elected pursuant to Section
3.2.2.a above shall remain in office and complete the
remainder of their current respective terms. i.e., one director
shall have a term to expire at the first annual meeting after
December 31, 2008, and the second director shall have a term
to expire at the first annual meeting after December 3 1,2009.

b. At the first annual meeting after December 3 1, 2008, two (2)
Board positions, one (1) Board position to be elected by the
Residential Owners of the Association and one (1) Board

position to be elected by the Commercial Owners of the
Association.

. At the first annual meeting after December 31, 2009, two (2)
Board positions, one (1) Board position to be elected by the
Residential Owners of the Association and one (1) Board



position o be elecied by the Cowmercial Owners of the

Association,

d. At the firsi annual meeting afier December 31, 2010, one (1)
Board position io be elected by all of the Owners of the
Association,

e. At each annual meeiing afier December 3 1, 2011, direciors

_ shall be elected by the Owners of the Association upon the
~ expiration of their term of office; provided, however, that at
all times, two (2) of the Board positions shall have been
clected by the Residential Owners and two (2) of the Board
positions shall have been elected by the Commercial Owners,

Subject to removal as herein provided, and except as provided in Section 3,2.3.a
above, directors shall hold office for a term of three (3) years and unti! their
respective successors have been elected, and provided that upon the expiration of the

term of any director, the successor to such director shall be elected by the Class of
Owners who elected the director whose term has expired.

2. Section 3.3 of the Bylaws of the Mauna Lani Resort Association shal! be amended in
its entirety to read as follows:

3.3 Removal, Death or Resignation of Director. At any regular or special
meeting of the Association duly called, any one or more of the directors may be
removed with or without cause by vote of a majority of the Owners and a successor
may then and there be elected to fill the vacancy thus created for the remaining
unexpired term of the removed director thereof pursuant to Section 3.2 hereinabove.
The director who has been elected to office solely by the votes of a Class of Owners
of the Association may be removed from office prior to the expiration of his term of
office only by the vote of a majority of that particular Class of Owners. Any director
whose removal has been proposed by the Owners shall be given an opportunity to be
heard at such meeting. In the event of death or resignation of a director, his
successor shall be selected by the remaining member of the Board elected by the
same Class of Owners and shall serve until the next annual meeting, at which time a
successor director shall be elected by that particular Class of Owners for the
remaining unexpired term of the director which caused the vacancy to occur;
provided, that if there is no remaining member of the Board elected by that particular
Class of Owners, the successor director shall be elected by that particular Class of
Owners at a special meeting of the Association for the remaining unexpired term of
the director which caused the vacancy to occur. In addition to the methods for
calling a special meeting as set forth in Section 2.3 b., the holders of twenty percent




its entirety io read as follows:

(20%) of the voting interest of a Class of Owners may call 2 special meeting for
purpose of iilling a vacaicy in the Board of Direciors,

the

3. Seetion 9.1 of the Bylaws of the

9.1  Necessary Yote. These Bylaws may be amended by (a) approval of
Declarant, and (b) either (i) an affirmative vote of two-thirds (2/3) of all of the total
voting rights of the Association, at a regular or special meeting of the Owners, or (ji)
action by written consent of the Owners pursuant to Chapter 414D of the Hawaii
Revised Statutes, as amended, and (c) an affirmative vote of a majority of the Board;
provided, however, that Declarani's approval shall not be required for (i) any
amendment that does not affect Declarant's rights under these Bylaws, or (ii) any
amendment whatsoever after December 31, 2008, or the transfer of all of the
Common Propertly from Declarant to the Association, whichever shall first occur.
Declarant may at any time relinquish its right to approve amendments to these

Bylaws by providing written notice to the Board of Declarant’s intent to relinquish
said right.

Mauna Lani Resort Association shall be amended in

In all other respects and for every purpose, the terms and conditions of the By-Laws,

as heretofore and hereinabove amended, shall continue in full force and effect.

and IN WITNESS WHEREOF, the undersigned officers have signed this instrument on
this_ A day of _(00PGK , 2008.

MAUNA LANI RESORT ASSOCIATION

a Hawgii nonprofificorporation

Al

IabPullan
Its: Secretary

By




STATE OF HAWAT )

} ss.
COUNTY OF HAWATI )
On this 2nd day of October . 2008, before me
personally appeared  Ira Leitel » 10 me personally kinowsn (or proved to me on the basis

of satisfaciory evidence) to be the person described in and who execuied the foregoing instrument,
who, being by me duly sworn or affirmed, did say that such person(s) executed the foregoing

instrument as the free act and deed of such person(s), and, if applicable, in the capacity shown,
having been duly authorized to execute such instrument in such capacity.

&m o L, s

PrintName: Sheri i / Rapoza
Notary Public, State of Hdwai

My commission expires: _March 5, 2010

Doc. Date: _July 23, 2008 #Pages: __ 8
Name: _Sheri T,. Rapoza Third

Circuit
Doc, Description:_%@EMQMmgnJ;_Qf the Bylaws
o the Maun ani Resort Association
e b Moo, .
\_/

Notary Signatdre £
NOTARY CERT(FICATIOM




STATE OF HAWAI )

1 ss,
COUNTY OF HAWAII )
On this 2nd  day of _ October , 2008, before me

personally appeared Iam Pullan, to me personally known {or proved to me on the basis of
satisfactory evidence) to be the person described in and who executed the foregoing instrument,
who, being by me duly sworn or affitmed, did say that such person(s) executed the foregoing
instrument as the fiee act and deed of such person(s), and, if applicable, in the capacity shown,
having been duly authorized to execute such instrument in such capacity.

PNt Name: Sheri L/ Rapoza
Notary Public, State of Haw4dii

My commission expires: _March 5, 2010

Doc. Date: _July 23, 2008 #Pages: __ 8
Name: _Sheri I.. Rapoza Third Circuit

Doc. Description: _2nd _Amendment of the Bylaws
7 the Maung\Lani Resort Associaton

o%i7)
-

Notary Slgnau
NOTARY CERTI




