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ARTICLES OF INCORPORATION

OF

KEHALANI COMMUNITY ASSOCIATION

KNOW ALL:MEN BY THESE PRESENTS:

That the undersigned, desiring to incorporate a nonprofit corporation in accordance with the
laws of the State of Hawaii, and to obtain the rights and benefits conferred by said laws upon
nonprofit corporations, do hereby make and enter into the following Articles ofIncorporation, the
terms whereof it is agreed shall be equally obligatory upon the parties signing this instrument and
upon all the parties who ITom time to time may be members or directors of the corporation:

Article 1.

"Association").
Name. The name of the corporation is Kehalani Community Association (the

Article 2. Principal Office. The location of the Association shall be on the Island and
County ofMaui, State of Hawaii, and the initial principal office of the Association is located at the
offices ofC. Brewer Homes, Inc., 24 North Church Street, Suite 205, Wailuku, Maui, Hawaii, 96793,
with mailing address c/o C. Brewer Homes, Inc., P.O. Box 1437, Wailuku, Maui, Hawaii 96793
1437.

Article 3. Duration. The Association shall have perpetual duration.

Article 4. Applicable Statute. The Association is organized pursuant to the provisions
of the Hawaii Nonprofit Corporation Act, Hawaii Revised Statutes, §§ 415B-l, et seq. (the "Act").

Article 5. Putposes and Powers. The Association does not contemplate pecuniary gain
or profit, direct or indirect, to its members.

(a) In way of explanation and not of limitation, the purposes for which it is formed are:

(i) to be and constitute the Association to which reference is made in the
Declaration of Covenants, Conditions, and Restrictions for Kehalani (the "Declaration"), recorded
or to be recorded with the Bureau of Conveyances of the State of Hawaii, to perform all obligations
and duties of the Association, and to exercise all rights and powers of the Association, as specified
therein, in the By-Laws of the Association (the "By-Laws") and as provided by law~ and

(ii) to provide an entity for the furtherance of the interests of the owners of
property subject to the Declaration.
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(b) In furtherance of its purposes, the Association shall have the following powers, which,
unless indicated otherwise by the Declaration or the By-Laws, may be exercised by the Association's
Board of Directors:

(i) all of the powers conferred upon nonprofit corporations by common law and
the statutes of the State of Hawaii in effect trom time to time;

(ii) all of the powers necessary or desirable to perform the obligations and duties
and to exercise the rights and powers set out in these Articles ofIncorporation, the By-Laws, and the
Declaration, including, without limitation, the following:

(1) to fix and to collect assessments or other charges to be levied on
property subject to the Declaration;

(2) to manage, control, operate, maintain, repair, and improve property
owned by the Association and subjected to the Declaration or any other property for which the
Association by rule, regulation, declaration, or contract has a right or duty to provide such services;

(3) to enforce covenants, conditions, or restrictions affecting any property
to the extent the Association may be authorized to do so under the Declaration or the By-Laws;

(4) to engage in activities which will actively foster, promote, and advance
the common interests of all owners of property subject to the Declaration;

(5) to buy or otherwise acquire, sell, or otherwise dispose of, mortgage,
or otherwise encumber, exchange, lease, hold, use, operate, and otherwise deal in and with real,
personal, and mixed property of all kinds and any right or interest therein for any purpose of the
Association;

(6) to borrow money for any purpose;

(7) to enter into, make, perform, or enforce contracts of every kind and
description, and to do all other acts necessary, appropriate, or advisable in carrying out any purpose
of the Association, with or in association with any other association, corporation, or other entity or
agency, public or private;

(8) to act as agent, trustee, or other representative of other corporations,
finns, or individuals, and as such to advance the business or ownership interests in such corporations,
firms, or individuals; and

(9) to provide any and all supplemental services as may be necessary or
proper.
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(ill) . the power to indemnifYofficers, directors, committee members, employees and
agents of the Association to the fullest extent that the Act., as it exists on the date hereof or as it may
hereafter be amended, pennits. No amendment to or repeal of this Article shall apply to or have any
effect on the liability or alleged liability of any officer, director, committee member, employee or
agent of the Association for or with respect to any acts or omissions of such individual occurring
prior to such amendment or repeal; and

(iv) all powers, rights, privileges and immunities, and shall be subject to all of the
liabilities conferred or imposed by law upon corporations of this nature, and shall be subject and have
all the benefits of all general laws with respect to corporations.

(c) The foregoing enumeration of powers shall not limit or restrict in any manner the
exercise of other and further rights and powers which may now or hereafter be allowed or permitted
by law, and the powers specified in each of the paragraphs of this Article 5 are independent powers,
not to be restricted by reference to or inference from the tenns of any other paragraph or provisions
of this Article 5.

Article 6. Membership. The Association shall be a membership corporation without
certificates or shares of stock. Each person or entity who is the record owner of a Unit (as defined
in the Declaration) subject to the Declaration shall be a ~ember of the Association and shall be
entitled to vote as set forth in the Declaration and the By-Laws.

Article 7. Board of Directors. There shall be a Board of Directors consisting of not less
than three members. The members of the Board of Directors shall be· elected, appointed, and
removed, and vacancies in the Board of Directors shall be filled at such times, in such manner, and
for such terms, as set forth in the By-Laws. At least one member of the Board of Directors shall be
a resident of the State of Hawaii.

The officers of the Association shall consist of a President, Vice President, Secretary
and Treasurer. The President and Secretary shall be elected from among the members of the Board;
other officers may, but need. not be members of the Board. The Board may appoint such other
officers, including one or more assistant secretaries and one or more assistant treasurers, as it shall
deem desirable. Any two or more offices may be held by the same person, except the offices of
President and Secretary.

The names and addresses of the persons who are to act as the initial directors and
officers of the Association until the election of their successors are as follows:

Name and Residence Address

David W. Blane
100 Hauoli Street #202

Wailuku, Maui, Hawaii 96793

3

Positions Held

PresidentlDirector
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Craig Champion
4780 Aukai Avenue

Honolulu, Hawaii 96816

Rod Gilliland

679 South Kihei Road, Apt. 208
Kihei, Maui, Hawaii 96753

Vice PresidentJDirector

Secretary/Treasurer/Director

Article 8. Liability of Directors. To the fullest extent that the Act, as it exists on the date
hereof or as it m~y hereafter be amended, permits the limitation or elimination of the liability of
directors, no director of the Association shall be personally liable to the Association or its members
for monetary damages for breach of duty of care or other duty as a director. No amendment to or
repeal of this Article shall apply to or have any effect on the liability or alleged liability of any director
of the Association for or with respect to any acts or omissions of such director occurring prior to
such amendment or repeal.

Article 9. Corporate Liability. The property of the Association shall alone be liable in
law for the debts and liabilities of the Association. The members, officers, and directors of the
Association shall incur no personal liability for said debts and liabilities by reason of membership or
position.

Article 10. Merger. Consolidation and Dissolution. The Association may merge or
consolidate only in accordance with the procedures set forth in the Act, as it may be amended from
time to time. The Association may be dissolved only in accordance with the Act, as it may be
amended from time to time.

Article 11. Amendments. These Articles of Incorporation may be amended only in
accordance with the procedures set forth in the Act, as it may be amended from time to time;
provided, however, any amendment to these Articles oflncorporation which affects or contradicts
any provision of the By-Laws must be approved by the vote required by the By-Laws to amend the
By-Laws and any amendment to these Articles of Incorporation which affects or contradicts any
provision of the Declaration must be approved by the vote required by the Declaration to amend the
Declaration.

Article 12. HUD/V A Approval. As long as the Class "B" Member controls the
Association, the following actions shall require the prior approval of the U.S. Department of Housing
and Urban Development or the U.S. Department of Veterans Affairs, if either such agency is insuring
or guaranteeing a mortgage on any Unit: merger, consolidation or dissolution of the Association;
submission of additional property to the Declaration other than that described on Exhibit "B" to the
Declaration; dedication, conveyance or mortgaging of Common Area (as defined in the Declaration);
or material amendment of these Articles of Incorporation.
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We certify under the penalties of Section 415B-158, Hawaii Revised Statutes, that we have
read the above statements and the same are true and correct.

$:f: IN ~OF. such parties have signedthese Articles of Incorporation as of this
~dayof ,1995.

Incorporators
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