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BY-LAWS
CF THE

POLYNESTAN VOYAGING SOCIETY

ARTICIE I - NAME, ADDRESS

Section 1. Name. The name of the corporation is the
POLYNESTAN VOYASING SOCTETY.

Section 2. BAddress. The principal office of the
corporation shall be c/o Bishop Museum, 1355 Kalihi Street,
Honolulu, Hawaii 96812. The corporation may also have offices
at such other places as the Board of Directors may from time to

time appoint for the purpose the corporation may require.

ARTICLE II - MEMBERSHIP

Section 1. Membership. The members of the corporation
shall consist of those persons who have annually paid their -
membership fee established by the Board of Directors.

The Board of Directors may also determine and elect to
membership as honorary life member, those persons who in the
opinion of the Board of Directors have performed great and
valuable service to the corporation.
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Section 2. Rights of Members. The right of a member to wvote

and all his or her right, title and interest in or to the corporation

shall cease on the termination of his or her membership. No menber shall

be entitled to any share of the corporate assets upon dissolution.
Section 3. Resignation of Members. Any member may resign

fram the corporation by delivering a written resignation to the presi-
dent or secretary of the corporation. '

Section 4. Annual Meeting. Tha annual meeting of the cor-—
poration shall be held at a place to be designated by the Board of
Directors on the last Tuesday of October in each year for the purpose
of electing the directors of the corporation, electing an independant
auditor and for the transaction of such other business as may properly
come before the meeting.

Section 5. DNotice of Annual Meeting. Notice of the time,

place and purpose of the annual meeting shall be sent by mail, not less
than ten (10) or more than forty (40) days before the meeting to each
member, such notice shall be directed to the member at his or her last
known address.

Section 6. Special Meetings. Special meetings of the members
other than those required by statute, may be called by 1) the President,
2) by one third of the Board of Directors, and 3) must be called by the
President on receipt of request of one-third of the members of the cor-
poration.

Section 7. MNotice of Special Meeting. Notice of a special
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meeting stating: the time, place and purpose thereof, shall be sent by
mail to each merber not less than five (5) nor more than forty (40) days
before such meeting, such notice shall be directed to the member at
his or her last known address.

Sectiocn 8. Quorum. At any meeting of the members of the cor-
poration the presence of a minimm of fifteen (15) members residing in
the State of Hawaii shall constitute a quorum for all purposes except
as otherwise provided by law. ’

Section 9. Voting. At every meeting of members, each member
shall be entitled to one vote. The vote for directors and the vote upon
any other question before the meeting shall be by majority as indicated
by show of hands. '

Section 10. FRemoval of Members, Director or Officers. Any

member, director or other ocfficer may be removed from the membership or
from office by affirmative vote of two—thirds of a quorum at any regular
or special meeting called for that prupcse for conduct detrimental to the
interest of the corporation, for lack of sympathy with its cbjectives,

ar for refusal to render reascnable assistance in carrying out its purposes.
Any such member, officer or director proposed to be removed, shall be
entitled to at least five (5) davs notice in writing by mail of the meeting
at which such removal is to be voted upon, and shall be entitled to appear
before and be heard at such meeting.

ARTTICLE IIT - DIFECTORS
Section . Function. The conduct of policy and mamagement of
-3-
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the corporation shall be controlled by a Board of Directors.

Section 2. Election. The Board of Directors shall be elected
annually by the members to hold office until the next annual meeting of
the members. The directors shall be members of the corporation.

Section 3. Number. The number of the directors of the cor-
poration shall number not less than three (3) nor more than twenty-one
(21). .

) Section 4. Resignation. Any director may resign at any time
by giving written notice of such resignation to the Board of Directors.

Section 5. Vacancies. Any vacancy in the Board of Directors
occuring during the year, including a vacancy created by an increase in
the nutber of directors made by the Board of Directors, may be filled
for the unexpired portion of the term, by the directors then serving
by affirmative vote of the majority thereof. Any director so elected
by the Board of Directors shall hold office until the next succeeding
annual meeting of the mewbers of the corporation or until the election
and qualification of his or her successor.

Section 6. Annual Meeting. Within fourteen (14) days after
eachanrmalelection,ﬂ]enewlyelecteddirectnrssh_allneetfcrﬂie
purpose of organization, the election of officers, review of standing
committees, and the transaction of other business.

Section 7. Special Meetings. Special meetings of the Board
of Directors may be called by the President and must be called by him

or her on the written request of any member of the Board.
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Section 8. MNotice of Meeting. MNotice of all directors' meetings,

except as herein otherwise provided, shall be given by mailing the same at
least three (3) days or by telephoning the same at least one (1) day before
the mesting to the usual business ar residence address of the directors.
Reqular meetings of the Board of Directors may be held at such time and
place as shall be determined by the Board. Any business may be transacted
at any directors' meeting.

Section 9. Chairperson. At all meetings of the Board of Directors,.
the President or Vice-President, or in their absence a temporary chairperson
chosen by the directors' present, shall preside.

Section 10. Cuorum. At all meetings of the Board of Directors
a majority of the directors shall be necessary and sufficient to constitute
a quorum for the transaction of business. The act of the majority of the
directors present at any meeting at which there is a quorum shall be the
act of the Board of Directors, except as may be otherwise specifically pro—
vided by statute or by these by-laws. In the event of vacancies cn the
Board of Directors, those remaining will constitute a quorum.

Secticn 11. Contracts and Services. The directors and officers

of the corporation may be interested directly or indirectly in any contract
relating to or incidental to the operations conducted by the corporation
and may make contracts, enter into transactions or otherwise act for and
on behalf of the corporation, notwithstanding that they may also be acting
as individuals, or as trustees of trust, or agents for other persons of
the corporation, or may be interested in the same matters as stockholders,
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directors, or otherwise; provided, however, that any contract, transaction,
or act on behalf of the corporation in a matter in which the directors or
officers are personally interested as stockholders, directors, or otherwise,
shall be at an amslength and not wviolative of the prescription in the
charter of incorporation against the corporation's use or application of
its funds for private benefit; and provided further that no contract, trans-—
action or act shall be taken on behalf of the corporation if such contract,
transaction of act is prohibited transaction which would result in the
denial of the tax exemption under Section 503 ar 504 of the Internal Re—
venue Code and its regulations as they now exist or as they may hereafter
be amended. In no event shall any perscn or any entity dealing with the
d.i.l?ectnrs or officers enter into and consummate any contract, transaction
or other action without prior approval of the Board.

Section 12. Compensation. Directors shall not receive any
stated salary for their services. The Board of Directors shall hawve
power in its discretion to contract for and to pay to the directors ren-
dering unusual and exceptional services to the corporation special com-
pensation appropriate to the value of such services.

Section 13. Powers. All the corporate powers, except such as
are otherwise provided for in these by-laws and in the laws of the State
of Hawaii, shall be and are hereby vested in and shall be exercised by the
Board of Directors. The Board of Directors may by general resolution de—
legate to committees of their own mumber or to officers of the corporation,
such powers as they mey see fit.
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Section 14. Comittees. The operation of this corporation
shall be conducted through standing committees. The Board at its annual
organization meeting shall specify the standing committees for the
following fiscal year and appoint the chairperson.

The chairperson of the standing cammittees shall in turn
a;pointmnittaembersmsemﬂnrthefiscalyear.

The Board may remove for office any chairperson of a standing
camittee by a majority vote of a quorum at any time. .

The provisions of this section shall not prohibit the Board from
appointing other camittees as it sees fit.

ARTICLE IV - CFFICERS

Section 1. Officers. The officers of the corporation shall be
the President, Vice-President, Secretary, Treasurer and such other officers
as the Board may determine with such powers and duties not inconsistent
with the charter of incorporation. Any two offices except President and
mcretaxymybe]'sel&hythesmpersm.

Section 2. Election, Term of Office and Qualifications. The

officers of the corporation shall be elected annually by the Board of
Directors at the first meeting of the Board of Directors after the annual
meeting of the members of the corporation.

Section 3. WVacancies. In the case any office of the corporation
becomes vacant by death, resignation, retirement, disqualification or amy
other cause, the majority of the directors then in office, although less
than a quorum, may elect an officer to fill such vacancy, and the officer

_?_



50 elected shall hold office and serve until the first meeting of the
Board of Directors after the annual meeting of members next succeeding
arﬂuntilthealwtimandqua]ificatim.ofhjsorhersuccessor.

Section 4. President. The President shall preside at all
general membership and Board meatings. He or she shall have the re—
sponsibility and authority for implementing all Board policies, cor-
porate contracts, applicable laws, and such other duties as are assigned
to him or her by the Board of Directors.

Section 5. Vice-President. At the request of the President,
or in the event of his absence or disability, the Vice—President shall
perform the duties and possess and exercise the powers of the President;
arnd to the extent authorized by law, the Vice-President shall have such
other powers as the Board of Directors may determine, and shall perform
such other duties as may be assigned to him or her by the Board of Di-
rectors.

Section 6. Secretary. Secretary shall have charge of such
boocks, documents and papers as the Board of Directors may determine and
shall have the custody of the corporate seal. The Secretary shall sign
with the President in the name and on behalf of the corporation, any
contracts or agreements authorized by the Board of Directors. The Se—
cretary may affix the seal of the corporation. The Secretary shall, in
general, perform all of the duties incident to the office of secretary,
subject to the contriyl_of-the:Board-of Directors and shall do and perform
such other duties as may be assigned.
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Secticn 8. Treasurer. The Treasurer shall have the custody
of all funds, property, and securities of the corporation, subject to such
regulations as may be imposed by the Board of Directors. He or she may
be required to give bond for faithful performance of his or her duties
in such sum and with such sureties as the Board of Directors may require.
When necessary or proper he or she may endorse on behalf of the corporation
for collection c:l-ec:ks, noites and cther obligations, and shall deposit the
same to the credit of the corporation at such bank or banks or deposi-
tory as the Board of Directors may designate. The Treasurer shall sign
all receipts and vouchers, and, together with such other officer or of—
ficers, if any, as shall be designated by the Board of Directors, he or
she shall sign all checks of the corporation and all bills of exchange and
promissory notes issued by the corporation except in cases where the signing
and execution thereof shall expressly be designated by the Board of Di-
rectors or by these by-laws to some other officer or agent of the corpora—
tion. He or she shall make such payments as may be necessary or proper to
be made on behalf of the corporaticn. The Treasurer shall enter reqularly
an the books of the corporation to be kept by him or her for:-the_pmrpose
full and accurate account of all monies of all cbligations received and
paid or incurred by him or her for or on account of the corporation and
shall exhibit such books at all reasonable times to any director or member
on application at the office of the corporation. The Treasurer shall,
in general, perform all duties incident to the office of Treasurer, sub—
ject to the control of the Board of Directors.
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Section 9. Salaries. MNo salary shall be paid to any officer of
the corporation except as provided in Articles IIT, Section 12.

Section 10. PRemoval. Any officer may be removed from office by
the affirmative vote of two-thirds (2/3) of all the directors at any
regular meeting or special meeting called for that purpose, for nonfeasance,
malfeasence or misfeasence for conduct detrimental to the interest of the
corporation, for lack of sympathy with its objectives, or for refusal to
render reasonsble assistance in carrying out its purposes. Aany officer
proposed to be removed shall be entitled to at least fiwve (5) days notice
in writing by mail of a meeting of the Board of Directors at which such
removal is to be voted upon and shall be entitled to appear before and be
heard by the Board of Directors at such meeting.

ARTICIE V - AGENTS AND REPRESENTATIVES

The Board of Directors may appoint such agents and representa—
Tives of the corporation with such powers and to perform such acts or duties
on behalf of the corporation as the Board of Directors may see fit, so far
as amy be consistent with these by-laws to the extent authorized and permitted

by law. .
ARTICIE VI - CNTRACTS

The Board of Directors, except as in these by=laws otherwise
provided, may authorize any officer or agent to enter into any contract
or execute and deliver any insturment in the name of and on behalf of the
corporation, and such authority may be general or confined to a specific
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instance, and unless so authorized by the Board of Directors, no officer,
agent, or employee shall have the power or authority to bind the corporation
by any contract or engagament or to pledge its credit and render it liable

pecuniarily for any purpose or to any amount.

ARTICIE VII - FISCAL YEAR -
The fiscal year of the corporation shall commence on . January 1
of each year and end on December 31.

ARTICLE VIII - PROHIBITICHN AGAINST SHARING IN COFFORATE EARNINGS

No member, director, officer or employee of a comittee or
person connected with the corporation or any other private individual
shall receive at any time any of the net earnings or pecuniary profit
from the cperations of the corporation, provided that this shall not
prevent payment_tooanyssuch :person:of: such reasonable compensation for
services rendered to or for the corporation in effecting any of the
purposes as shall be fixed by the Board of Directors; and no such person
or persons shall be entitled to share in the distribution of any of the
corporate assests upon the dissolution of the corporation. All members
of the corporation shall be deswed to have expressly consented and agreed
that upon such dissolution or winding up of the affairs of the corporation,
whether wvoluntary or involuntary, the assets of the corporation after all
debts have been satisfied then remaining in the hands of the Board of
Directors shall be distributed, transferred, conveyed, delivered and paid
over in such amounts as the Board may determine, or as may be determined
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by a court of campetent jurisdiction upon the application of the Board
of Directors, exclusively to charitable, religious, scientific, literary
of Section 501(c) (3) of the Internal Revenue Code and its regulations as

they now exist or as they may be amended.
ARTICIE IX - IMVESTMENTS

The corporation shall have the right to retain all or any part
of any securities or property acquired by it in whatever manner, and to
invest and reinvest any monies held by it, upon approval of the Board of
Directors, without being restricted to the class of investments which a
director is or may hereafter be permitted by law to make, or any similar
restriction, provided, however, that no action is a prohibited -transaction
or would result in the denial of a tax exemption under Section 503 and
Section 504 of the Internal Revenue Code and its Regulaticns as they now

or as they may hereafter be amended
ARTICIE X - AMENDMENTS

Section l1.. By Director. The Board of Directors shall have the
power to make, alter, amend and repeal the by-laws of the corporation by
affirmative vote of the majority of the Board, provided, however, that
the action is proposed at a regular or special meeting of the Board and
adopted by subsequent regular meeting except as otherwise provided by law.
All by=laws made by the Board of Directors may be altered, amended or
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repealed by the members.
Section 2. By Members. The by-laws may be altered, amended or

repealed at any meeting of members by majority vote of all the members in
person provided the proposed action is inserted in the notice of the
meeting.

ARTICIE XI - EXEMPT ACTIVITIES

Notwithstanding any other provisions of these by-laws, no member,
trustee, officer, employee or representative of this corporation shall take
any action or carry on any activity by or on behalf of the corporation not
501(c) (3) of the Internal Revenue Code and its Regulations as they now exist
or they may hereafter be amended or by orgaization contributions as to
which are deductible under Section 170(c) (2) of such Code or its Regulations
as they now exist or they may hereafter be amended.
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MINUTES OF SPECIAL MEETING
OF THE
POLYNESIAN VOYAGING SOCIETY

In accordance with the By-Laws, a special meeting of

the Board of Directors of the POLYNESIAN VOYAGING SOCIETY, was
567 South King Street ,

held at its principal executive office at

Honolulu, Hawaii, at _5:00 o'clock p . m,

The following Directors were present:

Leila Kyselka, Raymond Lanterman, Virginia Elliott, Myron B. Thompson,

Alice K. Froiseth, Cecilia K. Linde, Rey Jonsson, Laura L. Thompson,

Jerome Muller, Michael Tongg

The following Directors were absent:

Patrick Aiu, Michael McGuire, Nathan Wong, Len Withington,

Robert Worthington, August Yee

The President called the meeting to order and presided

during its deliberations, and Leila Kyselka acted as

secretary of the meeting.
The chairman announced that the meeting was held pur-

suant to a written waiver of notice thereof and consent thereto
signed by all of the Directors of the Corporation. Such waiver
and consent was presented to the meeting and upon motion duly
made, seconded, and unanimously carried, was made a part of the
records of the meeting and the secretary was directed to insert a

copy thereof in the book of minutes immediately preceding the
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minutes of this meeting and to make the necessary By-Law changes
as adopted in this meeting.

There being no further business to come before the
meeting, upon motion duly made, seconded, and unanimously carried,
the meeting adjourned.

DATED: MNovember 3 1986.

Secretary =

We the undersigned Directors of the POLYNESIAN VOYAGING
SOCIETY, hereby approve the text of the above and foregoing
minutes from the special meeting held at 5:00 o'clock p .m.

at 567 South King Street | in the City and County of Honolulu,

State of Hawaii on Monday, November 3 1986.




AMENDMENT TO THE
BY-LAWS OF
POLYNESIAN VOYAGING SOCIETY

ARTICLE III - DIRECTORS:

Section 11. Contracts and Services. The directors and

officers of the corporation may not enter, into any contracts,
directly or indireetly, relating to or incidental to the
operations conducted by the corporation. Any contracts entered
into by the directors or officers of the corporation must have
written approval of the Board.

Section 12. Compensation. Directors shall not receive

any stated salary or monetary renumeration for their services.
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CERTIFICATE BY SECRETARY
OF
MINUTES OF SPECIAL MEETING

1, lLeila Kyselka , secretary of the POLYNESIAN

VOYAGING SOCIETY, a corporation under the laws of the State of
Hawaii, hereby certify that the foregoing minutes of the

Directors’ meeting, comprising of 3 pages, constitute the

original minutes of the meeting held on MNovember 3, , 1986.
In witness whereof, I have subscribed my name and
affixed the seal of the corporation on November 3 , 1986.

Secretary
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BYLAWS REVISION

The following reflect some changes in the bylaws
of the Polynesian Voyaging Society. These changes were
discussed by the Bylaw Review Committee very briefly.

No suggestions or conclusions were reached.
- My criteria for these revisions were based on the
following:

1. To allow flexibility

2. To clarify

3. To simplify )

If the Board should approve the following, the
- procedure-ta be followed would be:

1. A review by the Bylaws Review Committee

2. Recommendation by said committee

3.- Motion by a Board Member to have the resolution -
to make revision be poatponed-until the next meeting, until,

a. The proposed revisi;n caﬁ be read by all .
Board members. .

b. Those absent Board members may have notice
of these revisions. _

4. At the next meeting, approve ﬁr disapprove
of revisions.

With respect to these revisions, the following
sections will be affected:

Article II
1. Section 4, Annual Meeting

2. Section 10, Removal of Members, Directors or

Offices
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Article IIIL
1. Section 14
The word "shall", in the firsc senténce,

to be changed to read "may".

Article XII

Hone, adopt Distribution on Dissolution.



Section 4. Annual Meeting. The annual meeting

of the corporation shall be held at a place to be designated
by the Board of Directors on th? last Tuesday of October
in each year for the purpose of electing the directors of
the corporation, electing an independant auditor ;nd for
the transaction of such other business.as may properly come

before the meeting.

B e o T T e T T T ———

Alternative No. 1

Section 4. Annual Heeting. The annual meeting

of the corporation shall be held at a place to be designated
by the Board of Directors on the last Tuesday of October
ar._as. close as possible to that date in each year for the
purpose of electing the directors of the corporation,
electing an independant auditor and for the transaction

of such other business as may properly come before the meeting.

s

Alternative No. 2

Section 4. Annual Meeting. The annual meeting
of the stockholders shall be held on such date in the months
of September or October as the President may designate in

each year. At the annual meeting the stockholders shall
elect the directors to hold office until the next annual

meeting, an independent auditor, and, subject to any
regquirements of law and of the Articles of Incorporation

and of these By-Laws with respect to notice, may transact any
general business which may be brought before the meeting and
take any corporate action.
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Alternativg No. 3

Section 4. Annual Meeting. An annual meeting of

the members shall be held at {the principal office
of the corporation or as the case may be) on the first
(Monday) in:the month of in each year,
beginning with the year 19___, at the hour of ___ - o'clock
___.m., for the purpose of electing directors and for the
transaction of - such other business as may-come before the
meeting. If the day fixed for the annual meeting is a
legal holiday in the State of , such meeting shall
be held on the next succeeaing business day. If the election
of directors is not held on the day designated herein for
any annual meeting, or at any adjourmment thereof, the board
of directors shall cause the election to be held at a
special meeting of the members as soon thareaf;er as is

convenient.
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Section 10. Removal of Members, Director or

Officers. Any member, director or other officer may be
removed from the membership or from office by affirmative
vote of two-thirds of a quorum at any regular or special
meeting called for that purpose for conduct detrimental to
the interest of the corporation, for lack of sympathy

with its objective, or for refusal to render reasonable
assistance in carrying out its purposes. fhny such member,
officer or director proposed to be removed, shall be entitled
to at least five (5) days notice in writing by mail of the
meeting at which such removal is to be voted upon, and shall

be entitled to appear before and be heard at such meeting:]

o o e R S S S S S S e S

Alternative
Section 10. Removal of Members, Director or
Officers. In case of any wvacancies in the Board of

Directofs, ineluding temporary wvacancies caused by the illness
of directors or the absence of directors from the Island of
Oahu, the remaining members of the Board of Directors
(although less than a majority thereof) may fill the same ﬁy
the affirmative vote of a majority of such remaining members,
subject, however, to the provisions of Sectién 11 of this
Article ITI. In case of any temporary vacancy aforesaid,

such temporary vacancy shall be filled only for the period

of the incapacity of the director whose place is being filled

an@épntil the termination of his illness oiLhis return to

the Island of Oahu.[ ]
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Distribution on Dissolution. In the event of

Alternative No. 1

dissolution, all of the remaining assets and property of the
orporation shall, after mecessary expenses thereof, be
[:istributed to such organizations as shall qualify under
‘Section 501(ec)3 of the Internal Revenue Code of 1954, as
amended, subject to an order of a Justice of the Supreme

Court of the State of Hawaii.

e S - S S i A e S ——

Alternative No. 2

Distribution on Dissolution. In the event of the

dissolution of the Polynesian Voyaging Society, no member
shall be entitled to any distribution or diwvision of

its remaining property or its proceeds, and the balance of
m nd T r received by the Polynesian I

Vovaging Society from any source, after the payment of all
T

debts and obligations of the Polynesian Voyaging Society,

shall be used or distributed exclusively for purposes within

the intendment of Section 501(c) of the Internal Rewvenue
Code as the same now exists or as it may be amended from

time to time.

e T e R T .

Alternative No. 3

Distribution on Dissolution. Upon the dissolution

or other termination of the Polynesian Voyaging Society, no

part of the property of the Corporation or any of the proceeds

shall be distributed to or inure to the benefit of any of

the members of the Polynesian Voyaging Society, but all

sych property and proceeds, subject to the discharge of

valid obligations of the Corporation, and shall be distributed

as directed by the members of the Polynesian QQ!QEEEE Sogjety
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among one or more corporations, trusts, community chests,

fqusl or foundations organized and operated exclusively for

religious, charitable, scientific, literary, or educatiopal

purposes, no part of the net earnings of which ipure to the

begnefit of any private shareholder, member, or individual,
and no substantial part of whose activities consist of
carrying on propaganda or otherwise attempting to influence

legislation or which does not participate or intervene in

a cal campaign on _behalf of any candidate or publie
office, or to other entities of the type which qualify for
Federal Income Tax exemption under Section 501(c)(3) of the

Internal Revenue Code of 1954.



. BY-LAWS
OF THE

POLYNESIAN VOYAGING SOCIETY

ARTICLE I - NAME, ADDRESS.

Section 1. Eggg. The name of the corporation is
the POLYNESIAN VOYAGING SOCIETY.

Section 2. Address. The principal ocffice of the
corporation shall be Suite 302, 1136 Union Mall, Honolulu,
Hawaii. The corporation may also have cffices at such other
places as the board of directors may from time to time appoint
or the purposes of the corporation may require.

ARTICLE II - MEMBERS AND MEETINGS OF MEMBERS.

Section 1. Membership. The members of the corpora-
tion shall consist of the persons signing the petition for
charter of incorporation as a non-profit corporation, the per-
sons named in the charter of incorporation and such other per-
son or persons as the members may elect, by vote of majority
of all of the members of the corporation, at any annual or
special meeting of the members.

Section 2. Rights of Members. The right of a mem-

ber to wote and all his right, title and interest in or to the
corporation shall cease on the termination of his membership.

No member shall be entitled to any share of the corporate assets
upon dissolution.

Section 3. Resignaticon of Members. Any member may

resign from the corporation by delivering a written resignation

to the president or secretary of the corporation.

. .
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Section 4. Annual Meeting. The annual meeting of the

members of the corporaticn shall be held at the principal of-
fice of the corporation on the First Saturday of October in
each year, if not a legal holiday, but if a legal holiday then
upon the next Saturday, if not a legal holiday, for the pur-
pose of electing the directors and officers of thé corporation
and for the transaction of such other business as may properly
come before the meeting.

Section 5. HNotice of Annual Meeting. Notice of the

time, place and purpose of the annual meeting shall be served
either personally or by mail, not less than ten (10) or more

than forty (40) days before the meeting on each member, and,

if mailed, such notice shall be directed to the member at his
last known address, unless he shall have filed with the secretary
of the corporation a written request that notices intended for
him be mailed to some other address, in which case it shall ke
mailed to the address designated in such request.

Section 6. Special Meetings. Special meetings of

the members other than those required by the statute, may be
called by the chairman or vice-chairman or by any two directors
and must be called by the chairman or wvice-chairman on receipt
of reguest of one-third of the members of the corporation.

Section 7. Notice of Special Meeting. Notice of a

special meeting stating the time, place and purpose or purposes
thereof, shall be served personally or by mail upon each member
not less than five (5] nor more than forty (40} days before such
meeting, and, if mailed, the notice shall be directed to each
member at his last known address unless he shall have filed

With the secretary of the corporation a written reguest that
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the notice intended for him shall be mailed to scme other
address, in which case it shall be mailed to the address desig-
nated in such reguest.

Section B. Quorum. At any meeting of the members of
the corporation, the presence of one-third of the board of
directors and heads of standing committees in person or proxy
and any other members present constitute a quorum for all pur-
poses exXcept as otherwise provided by law, and the act of the
majority of members present at any meeting at which there is a
guorum shall be the act of the full membership except as may be
otherwise specifically provided for in the statute or by these
by-laws. In the absence of a gquorum or when a guorum is pres-
ent, a meeting may be adjourned from time to time by vote of a
majority of the members present in person or by proxy, without
notice other than by announcement at the meeting and without
further notice to any absent member. At any adjourned meeting
which a gquorum shall be present, any business may be transacted
which might have been transacted at the meeting as originally
notified.

Section 9. Voting. At every meeting of members,
each member shall be entitled to vote in person. Each member
of the corporation shall be entitled to one vote. The vote
for the directors and, upon demand of any member, the vote upon
any guestion before the meeting, shall be by ballot. Aall elec-
tions shall be had and all questions decided by a majority vote
of the persons present in person.

Section 10. Waiver of Notice. Whenever under the

provisions of any law or under the provisions of the Charter of

Incorporation or the by-laws of this corporation, the corporation




or the Board of directors or any committee thereof is author-
ized to take action after notice to the members of the corpora-
tion or after the lapse of a prescribed period of time, such
action may be taken without notice, without the lapse of any
period of time, if at any time before or after such action be
completed, such requirements be waived in writing by the per-
son or persons entitled to such notice or entitled to partici-
pate in the action to be taken or by his attorney thereunto
authorized.

Section 11l. Removal of Members, Directors or Officers.

Any member, director or cther officer may be removed from the
membership or from office by affirmative vote of two-thirds of
the full membership, registered either in person or by proxy,
at any regular or special meeting called for that purpose for
conduct detrimental to the interest of the corporation, for
lack of sympathy with its objectives, or for refusal to render
reasonable assistance in carrying out its purposes. Any such
member, officer or director proposed to be removed, shall be
entitled to at least five (5) days notice in writing by mail
of the meeting at which such removal is to be wvoted upcn, and
shall be entitled to appear before and be heard at such meet-
ing.

ARTICLE III - DIRECTORS

Section l. Election. The business and property of
the corporation shall be managed and controlled by a board of
directors who shall be elected annually by the members to heold
office until the next annual meeting of the members or until the
election and gualification of their repective successors, ex-

cept as hereinafter ctherwise provided, for filling vacancies.




The directors shall be members of the corporation and shall
be chosen by ballet at such meeting by a majority of the mem-—
bers, voting either in person or by proxy.

Section 2. MNumker. The directors of the corpora-
tion are the incorporators, officers of the corporation and
heads of standing committees.

Section 3. Resignation. Any director may resign at
any time by giving written notice of such resfgnation te the
board of directors.

Section 4. Vacancies. Any vacancy in the board of
directors occurring during the year, including a vacancy creat-
ed by an increase in the number of directors made by the board
of directors, may be filled for the unexpired porticon of the
term, by the directors then serving, although less than a
quorum, by affirmative wvote of the majority thereof. BAny direc-
tor so elected by the board of directors shall hold office
until the next succeeding annual meeting of the members of the
corporation or until the election and qualification of his
successor.

Section 5. Annual Meeting. Immediately after each

annual election, the newly elected directors may meet forth-
with at the principal cffice of the corporation for the pur-
pose of organization, the election of officers, and the trans-
action of other business, and if a guorum of the directors be
then present, no prior notice of such meeting shall be reguired
to be given. The place and time of such first meeting may,
however, be fixed by written consent of all of the directors.

Section 6. Special Meetings. Special meetings of

the board of directors may be called by the chairman or vice-

chairman and must be called by either of them on the written
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reguest of any member of the beoard.

Section 7. MNotice of Meeting. Notice of all direct-

ors meetings, except as herein otherwise prowvided, shall ke
given by mailing the same at least three (3) days or by tele-
graphing the same at least one (1) day before the meeting to
the usual business or residence address of the directors, but
such notice may be waived by any director. Regular meetings
of the board of directors may be held without notice at such
time and place as shall be determined by the board. Any busi-
ness may be transacted at any directors meeting. At any meet-
ing at which every director shall be present even though with-
out notice or waiver therecof, any business may be transacted.

Section 8. Chairman. At all meetings of the board
of directors, the chairman or vice-chairman, or in their ab-
sence a temporary chairman chosen by the directors present,
shall preside.

Section 9. Quorum. At all meetings of the board of
directors a majority of the directors shall be necessary and
sufficient to constitute a guorum for the transaction of busi-
ness and the act of the majority of the directors present at
any meeting at which there is a guorum shall be the act of the
board of directors, except as may be otherwise specifically
provided by statute or by these by-laws. If at any meeting,
there is less than a quorum present, a majority of those pres-
ent may adjourn the meeting from time to time without further
notice to any absent director, and may take such other and
further action as provided in Article III, Section 4 of these

by=laws.




Section 10. Contracts and Services. The directors

and officers of the corporation may be interested directly or
indirectly in any contract relating to or incidental to the
operations conducted by the corporation and may &seely make
contracts, enter into transactions or otherwise act for and
on behalf of the corporation, notwithstanding that they may
also be acting as individuals, or as trustees of trust, or
agents for other persons of the corporation, 6: may be interes-
ted in the same matters as stockhclders, directors, or other-
wise; provided, however, that any contract, transaction, or
act on behalf of the corporation in a matter in which the direec-
tors or officers are personally interested as stockholders,
directors, or otherwise, shall be at an armslengthﬁiﬁd not
vioclative of the prescription in the charter of inéarpcration
against the corporation's use or application of its funds for
private benefit; and provided further that nce contract, trans-
acticn or act shall be taken on behalf of the corporation if
such contract, transaction or act is prohibited transaction
which would result in the denial of the tax exemption under
Section 503 or 504 of the Internal Revenue Code and its regu-
lations as they now exist ox as the- may hereafter be amended.
In no evene* shall any person or any entity dealing with the
directors or officers ## enter into and consummate any contract,
o Mg uk—
transaction or other action.T grier =ppree) «fF A Fumd
Section 11. Compensation. Directors shall not re-
ceive any stated salary for their services. The board of di-
rectors shall have power in its discretion to contract for and
to pay to directors rendering unusual and exceptional services

to the corporation special compensation appropriate to the
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value of such services.

Section 12. Powers. All the corporate powers, ex—
cept such as are otherwise provided for in these by-laws and
in the laws of the State of Hawaii, shall be and are hereby
vested in and shall be exercised by the board of directors.
The board of directors may by general resclution delegate to
committees of their own number or to officers of the corpora-
tion, such powers as they may see fit.

Section 13. Duties. The board of directors shall
present at the annual meeting of members and file with the
minutes thereof, a report verified by the chairman, vice-chair-
man or by a majority of the directors, showing (a) the whole
annual account of real and perscnal property owned by the cor-
poration, where located, and where and how invested; (b) the
amount and nature of property acquired during the year immedi-
ately preceding the day of the report and the manner of acgui-

sition; (c) the amount applied, appropriated, or expended dur-

‘ing the year immediately preceding such date and the purposes,

cbjects, or persons to or for which such application, appropri-
ations or expenditures have been made, and (d) the names and
places of residence of persons who have been admitted to mem-
bership during the year.
ARTICLE IV - OFFICERS

Section 1. Officers. The officers of the corporation
shall be the president, vice-president, secretary, recording
secretary, treasurer and such other officers with such powers
and duties not inconsistent with the charter of incorporation.
The officers of the board of directors of the corporation
shall be the chairman and wvice-chairman. Any two cffices may

be held by the same person.
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Section 2. Election, Term of Office and Qualifica-

tions. The chairman and vice—-chairman shall be elected annu-

ally by the board of directors from among their number, and
the officers of the corporation shall be elected annually by
the board of directors from among such persons as the board of
directors may see fit, at the first meeting of the board of
directors after the annual meeting of the members of the cor-
poration.

Section 3. Vacancies. In the case any ocffice of
the corporation becomes vacant by death, resignation, retire-
ment, disgqualification or any other cause, the majority of the
directors then in office, although less than a guorum, may
elect an officer to fill such vacancy, and the ocfficer so elect-
ed shall hoid office and serve until the first meeting of the
board of directors after the annual meeting of members next
succeeding and until the election and gualification of their
successor.

Section 4. Chairman. Chairman shall preside at all

meetings of members of the board of directors. He shall have

and exercise general charge and supervision of the affairs of
the corporation and shall do and perform such other duties as

may be assigned to him by the board of directors.

Section 5. Vice-Chairman. At the regquest of the

chairman, or in the event of his absence or disability, the

vice—-chairman shall perform the duties and possess and exercise

the powers of the chairman; and to the extent authorized by

law, the vice-chairman shall perform the duties and possess and
exercise the powers of the chairman; and to the extent authorized

by law, the wvice—-chairman shall have such other powers as the

- .
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board of directors may determine and shall perform such other

duties as may be assigned to him by the board of directors.
Section 6. President. The president shall preside

at all general membership meetings. He shall have the respon-

sibility and authority for implementing all board policies,

corporate contracts, applicable laws, and such other dutics

as are assigned to him by the board of directors.

Section 7. Viece-President. At the-request of the

president, or in the event of his absence or disability, the
vice-president shall perform the duties and possess and excer-

cise the powers of the president; and to the extent authorized

by law, the wice-president shall perform the duties and possess

and excercise the powers of the president; and to the extent
authorized by law, the vice-president shall have sﬁch other
powers as the board of directors may determine, and shall per-
form such other duties as may be assigned to him by the board
of directors.

Section B. ESecretary. Secretary shall have charge
of such books, documents and papers as the board of directors
may determine and shall have the custody of the corporate seal.
He shall sign with the president and wvice-—-president in the
name and on behalf of the corporation, any contracts or agree-
ments authorized by the board of directors, he may affix the
seal of the corporation. He shall, in general, perform all
of the duties incident to the office of secretary, subject to
the control of the board of directors, and shall do and per-
form such other duties as may be assigned to him by the board
of directors.

Section 9. Recording Secretary. Recording secre-

tary shall attend and keep the minutes of all meetings of the

-10-
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board of directors and members of the corporation. He shall
keep a record, containing the names, alphabetically arranged,
of all persons who are members of the corporation, showing
their places of residence and such books shall be open for in-
spection as prescribed by law. He shall, in general, perform
all the duties incident to the office of recording secretary,
subject to the control of the board of directors, and shall
do and perform such other duties as may be asSigned to him by
the board of directors or the secretary.

Section 10. Treasurer. The treasurer shall have
the custody of all funds, property and securities of the
corporation, subject to such regulations as may be imposed by
the board of directors. He may be required to give bond for
the faithful performance of his duties in such sum and with
such sureties as the board of directors may reguire. When ne-
cessary or proper he may endorse on behalf of the corporation
for collection checks, notes and other coblications, and shall
deposit the same to the credit of the corpeoration at such bank
or banks or depositary as the board of directors may designate.
He shall sign all receipts and vouchers, and, together with such
other officer or officers, if any, as shall be designated by
the board of directors, he shall sign all checks of the corpor-
ation and all bills of exchange and promissory notes issued by
the corporation except in cases where the signing and execution
thereof shall expressly be designated by the board of directors
or by these by-laws tc some other officer or agent of the cor-
poration. He shall make such payments as may be necessary or
proper to be made on behalf of the corporation. He shall enter

regularly on the books of the corporation to be kept by him for

-11-
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the purpose, full and accurate account of all monies of all
obligations received and paid or incurred by him for or on
account of the corporation and shall exhibit such books at
all reasonable times to any director or member on application
at the office of the corporation. He shall, in general, per-
form all duties incident to the office of treasurer, subject
to the control of the beoard of directors.

Section 11. Salaries. No salary shall be paid
to any officer of the corporation except as provided in
Article 3, Section 1l1.

Section 12. Removal. Any officer may be removed
from office by the affirmative vote of two-thirds (2/3) of all
of the directors at any regular or special meeting called for
that purpose, for nonfeasance, malfeasance or misfeasance for
conduct detrimental to the interest of the corporation, for
lack of sympathy with its objectives, or for refusal to render
reasonable assistance in carrying out its purposes. Any
officer proposed to be removed shall be entitled to at least
five (5) days notice in writing by mail of a meeting of the
board of directors at which such removal is to be voted
upon and shall be entitled to appear before and be heard by
the board of directors at such meeting.

ARTICLE V - AGENTS AND REPRESENTATIVES

The board of directors may appoint such agents and
representatives of the corporation with such powers and to
perform such acts or duties on behalf of the corporation as
the board of directors may see fit, so far as may be consistent
with these by-laws to the extent authorized and permitted by

law.

=]12=




ARTICLE VI - CONTRACTS

The board of directors, except as in these by=laws
otherwise provided, may authorize any officer or agent to
enter into any contract or execute and deliver any instrument
in the name of and on behalf of the corporation, and such
authority may be general or confined to a specific instance,
and unless so authorized by the board of directors, no officer,
agent or employee shall have the power or authbrity_to bind
the corporation by any contract or engagement or to pledge
its credit and render it liable percuniarily for any purpose
or to any amount.
ARTICLE VII - FISCAL YEAR

The fiscal year of the corporation shall commence
on January 1 of each year and end on December 31.

ARTICLE VIII - PROHIBITION AGAINST SHARING IN CORPORATE
EARN INGS

No member, director, officer or employee of a
committee or person connected with the corporation or any
other private individual shall receive at any time any of
the net earnings or pecuniary profit from the operations of
the corporation,provided, that this shall not prevent payment
to any such person of such reasonable compensation for services
rendered to or for the corporation in effecting any of the
purposes as shall be fixed by the board of directors; and
no such person or ﬁersons shall be entitled to share in the
distribution of any of the corporate assets upén the dissolution
of the corporation. All members of the cocrporation shall be
deemed to have expressly consented and agreed that upon such
dissolution or winding up of the affairs of the corporation,

whether wvoluntary or inveoluntary, the assets of the corporation
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after all debts have been satisfiedf/ihen remaining in the
hands of the board of directors shall be distributed, trans-
ferred, conveyed, delivered and paid over in such amounts
as the board of directors may determine, ©or as may be deter-
mined by a court of competent jurisdiction upon the application
of the board of directors, exclusively to charitable, religious,
sclentific, literary or educational organizations which would
then gualify under the provisions of Section 501(c)(3) of the
Internal Revenue Code and its Regulations as they now exist
or as they may hereafter be amended.
ARTICLE IX = INVESTMENTS

The corporation shall have the right to retain all
or any part of any securities or property acquired by it in
whatever manner, and to invest and reinvest any monies held
by it, according to the judgment of the board of directors,
without being restricted to the class of investments which
a directc\;{ is or may hereafter be permitted by law to make_,
or any similar restriction, provided, however, that no action
shall be taken by or on behalf of the corpopation if such
action is a prohibited transaction or would result in the
denial of a tax exemption under Section 503 and Section 504
of the Internal Revenue Code znd its Regulations as they now
exist or as they may hereafter be amended.
ARTICLE X - AMENDMENTS

Section 1. By Director. The board of directors
shall have the power to make, alter, amend and repeal the
by~-laws of the corporation by affirmative vote of a majority
of the board, provided, however, that the action is proposed

at a regular or special meeting of the board and adopted by

~14-
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subseqguent regular meeting except as otherwise provided
by law. All by-laws made by the board of directors may
be altered, amended or repealed by the members.
Section 3. By Members. The by-laws may be
altered, amended or repealed at any meeting of members
by majority wvote of all the members in person provided the
proposed action is inserted in the notice of such meeting.
ARTICLE XI - EXEMPT ACTIVITIES .
Notwithstanding any other provisions of these

by-laws, no member, trustee, officer, employee or repre=

sentative of this corporation shall take any action or carry

on any activity by or on behalf of the corporation not
permitted to be taken or carried on by an organization
exempt under Section 501(c) (3) of the Internal Revenue Code
and its Regulations as they now exist or they may hereafter
be amended or by organization contributions ﬁs to which are

deductible under Section 170(c) (2) of such Code or its

Regulations as they now exist or they may hereafter be amended.
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CERTIFICATE OF ADOPTION
OF BY-LAWS OF

POLYNESIAN VOYAGING SOCIETY

To the Honorable Edwin E. Honda
Director of Regulatory Agencies
Honolulu, Hawaii

The undersigned, Chairman of the POLYNESIAN
VOYAGING SOCIETY, a corporation formed under 'the laws
of the State of Hawaii, being first duly sworn, on
oath, deposes and says:

That the attached by-laws were adopted unani-
mously by the members on the : day of
1973.

SUBSCRIBED AND SWORN TO before
me this day of v
1973.

Notary Public, First Judicial
Circuit, State of Hawaii

My commission expires;

b
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BY-LAWS

OF THE

POLYNESIAN VOYAGING SOCIETY

ARTICLE I - NAME, ADDRESS.

Section 1. Name. The name of the corporation is the POLYNESIAN
VOYAGING SOCIETY.

Section 2. Address. The principal office of the corporation shall
be c/o Bishop Museum, 1355 Kalihi Street, Honolulu, Hawaii 96819. The cor-
poration may also have offices at such other places as the Board of Directors

may from time to time appoint for the purposes the corporation may require.

ARTICLE II - MEMBERSHIP.
Section 1. Membership. The members of the corporation shall con-

sist of those persons who have amnnually paid their membership fee established

by the Board of Directors.

The Board of Directors may also determine and elect to mmbershi&
m Fhe apiniee a Jasds e BrmCuieds

as honorary life member, those persons wh?*hava performed great and valuable

service to the corporation.

Section 2. Rights of Members. The right of a member to vote and

all his right, title and interest in or to the corporation shall cease on the
termination of his membership. MNeo member shall be entitled to any share of

the corporate assets upon dissolution.

Section 3. Resignation of Members. Any member may resign from the

corporation by delivering a written resignation to the president or secretary

of the corporation.



Section 4. Annual Meeting. The annual meeting of the corporation
shall be held at a place to be designated by the Board of Directors on the
pe Tolb aw_
last Tuesday of dume in each year for the purpose of electing the directors
of the corporation, electing an independent auditor and for the transaction

of such other business as may properly cocme before the meeting.

Section 5. MNotice of Annual Meeting. Notice of the time, place

and purpose of the annual meeting shall be sent by mail, not less than ten
(10) or more than forty (40) days before the meeting to each member, such
notice shall be directed to the member at his last known address.

Section 6. Special Meetings. Special meetings of the members

other than those required by the statute, may be called by 1) the President,
2) by one third of the Board of Directors, and 3) must be called by the Presi-
dent on receipt of request of cne-third of the members of the corporation.

Section 7. Notice of Special Meeting. MNotice of a special meeting

stating the time, place and purpose or purposes thereof, shall be sent by
mail to each member not less than five (5) nmor more than forty (40) days be-
fore such meeting, such nnltice shall be directed to the member at his last
known address.

Section 8. Quorum. At any meeting of the members of the corpora-
? - Wmepmmus W 27 PV 7 2

tion the presence of ToR—poreentll0i}—af—thesae members residing es—the—islend
)’

of wShall constitute a quorum for all purposes except as otherwise provided
by law.

Section 8. Voting. At every meeting of members, each member shall
be entitled to vote in person. Each member of the corporation shall be en-
titled to one vote. The vote for the directors and, lipéhedemand—oi-any-ucwber,

-2
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the vote upon an;:‘questiun before the meeting shall be b);‘bu'n'ut. Vv

Section 10. Removal of Members, Director or Officers. Any member,

director or other officer may be removed from the membership or from office

by affirmative vote of two-thirds of a quorum at any regular or special meet-
ing called for that purpose for conduct detrimental to the interest of the
corporation, for lack of sympathy with its objectives, or for refusal to render
reasonable assistance in carrying out its purposes. Any such member, officer
or director proposed to be removed, shall be entitled to at least five (5)

days notice in writing by mail of the meeting at which such removal is to be

voted upon, and shall be entitled to appear before and be heard at such meet-
ing.
ARTICLE IIT - DIRECTORS TRy crmdarnd vl galiay & wmsagt 4

Section 1. Function. The business and property of the corporation

shall be Geumpmeend controlled by a Board of Directors.

Section 2. Election. The Board of Directors shall be elected an-

nually by the members to hold office until the next annual meeting of the mem-

- FEETERFE L6 widadrdapeibigwr-oeegWBtWE . The directors
shall be members of the cnrporation.mm

Section 3. Number. The number of directors of this corporation shall

nurber not less than three (3) nor more than twenty-one (21).

-3
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Section 4. Resignation. Any director may resign at any time by
giving written notice of such resignation to the Board of Directors.

Section 5. Vacancies. Any vacancy in the Board of Directors occur-
ring during the year, including a vacancy created by an increase in the number
of directors made by the Beard of Directors, may be filled for the unexpired

portion of the term, by the directors then serving, akthengh-dest-thap. o

gt by affirmative vote of the majority thereof. Any director so elected

by the Board of Directors shall hold office until the next suecceeding annual

meeting of the members of the corporation or until the election and qualifi-
m J?d.-g.’;, :

cation of his successor. - e e/
Section 6. Annual Meeting. Insehiseder After each annual election,
the newly elected directors shall meet MESENENFh SWE—primedngl-oiiico ad

SlverrorPSTTtsaafor the purpose of organization, the election of officers,

review of standing committees, and the transaction of other business, ik

Section 7. Special Meetings. Special meetings of the Board of

Directors may be called by the President and must be called by him on the
written request of any member of the Board.

Section 8, Notice of Meeting. MNotice of all directors' meetings,

except as herein otherwise provided, shall be given by mailing the same at
telernamyy

least three (3) days or by tedegrapNIfNg the same at least one (1) day before

the meeting to the usual business or residence address of the directors, mé

Forlamiee co ey ETRwrred Ty Y LL#eeteT . Regular meetings of the Board of
Directors may be held wblE=IE: at such time and place as shall be
4=
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determined by the Board. Any business may be transacted at any directors'

meeting. U —. e i an oo e

Section 9. Chairman. At all meetings of the Board of Directors,

the President or Vice-President, or in their absence a temporary chairman
chosen by the directors present, shall preside.

Section 10. Quorum. At all meetings of the Board of Directors a
majority of the directors shall be necessary and sufficient to constitute a
quorum for the transaction of business, s The act of the majority of the

directors present at any meeting at which there is a quorum shall be the act

of the Board of Directors, except as may be otherwise specificallzw,ﬁgd Maa"@ﬂv
4 “F P 7T haie e
s

I ke eveurd ol acancrer
by statute or by these by-laws. any meeti 1es b
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Section 11. Contracts and Services. The directors and officers

of the corporation may be interested directly or indirectly in any contract
relating to or incidental to the operations conducted by the corporation and
may make contracts, enter into transactions or otherwise act for and on behalf
of the corporation, notwithstanding that they may also be acting as individuals,

or as trustees of trust, or agents for other persons of the corporation, or

may be interested in the same matters as stockholders, directors, or other-

wise; provided, however, that any contract, transaction, or act on behalf
of the corporation in a matter in which the directors or officers are personally
interested as stockholders, directors, or otherwise, shall be at an armslength

==




and not violative of the prescription in the charter of incorporation against
the corporation's use or application of its funds for private benefit; and
provided further that neo contract, transaction or act shall be taken on be-
half of the corporation if such contract, transaction or act is prohibited
transaction which would result in the denial of the tax exemption under
Section 503 or 504 of the Internal Revenue Code and its regulations as they
noW exist or as they may hereafter be amended. In no event shall any person
or any entity dealing with the directors or officers enter into and consummate
any contract, transaction or other action without prior approval of the Board.

Section 12. Compensation. Directors shall not receive any stated
salary for their services. The Board of Directors shall have power in its
discretion to contract for and to pay to directors rendering unusual and ex-
ceptional services to the corporation special compmsati?n appropriate to the
value of such services, ?f""""‘ e L MM&W“ a

e et s

Section 13, Powers. All the corporate powers, except such as are
otherwise provided for in these by-laws and in the laws of the State of Hawaii,
shall be and are hereby vested in and shall be exercised by the Board of
Directors. The Board of Directors may by general resolution delegate to
committees of their own number or to officers of the corporation, such powers
as they may see fit.-

Section 1% Committees. The operation of this corporation shall
be conducted through standing committees. The Bgard at its annual organiza-
tion meeting shall specify the standing committees for the following fiscal
year and appoint the chairsenperiew.

—6-
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The chairmen of the standing committees shall in turn appoint com-

mittee members to serve for the fiscal year. m@@p—-&m

mEmers—af this-corporailon.
arsd™
The Board may remove from office any chairmam of a standing committee
by majority vote of a quorum at any time.

The provisions of this section shall not prohibit the Board from

appointing other committees as it sees fit.

ARTICLE 1V - OFFICERS
Section 1. Officers. The officers of the corporation shall be the

President, Vice-President, Secre » m Treasurer and such

i other officersﬂwith such powers and duties not inconsistent with the charter
of incorporation. Any two offices except President and Secretary may be held
by the same person.

Section 2. Election, Term of Office and Qualifications. The officers

of the corporation shall be elected annually by the Board of Directors fmmm
—ARSE -t Boa gt DT RSO n ay—are—Fi4ey at the first meeting
of the Board of Directors after the annual meeting of the members of the cor-
poration.
Section 3. Vacancies. In the case any office#of the corporation
becomes vacant by death, resignation, retirement, disqualification or any

other cause, the majority of the directors then in office, although less than

-7-




a quorum, may elect an officer to fill such vacancy, and the officer so elected
shall hold office and sexrve until the first meeting of the Board of Directors
after the annual meeting of members next succeeding and until the election and
qualification of his successor.

Section 4. President. The President shall preside at all general
membership and Board meetings. He shall have the responsibility and authority
for implementing all Board policies, corporate contracts, applicable laws, and
such other duties as are assigned to him by the Board of Directors.

Section 5. Vice-President. At the requesf of the President, or in
the event of his absence or disability, the Vice-President shall perform the

duties and possess and exercise the powers of the President; oyt eremmtaiie.

i dole S sty iaisatowand to the extent authorized by law, the
Vice-President shall have such other powers as the Board of Directors may deter-
mine, and shall perform such other duties as may be assigned to him by the
Board of Directors.

Section 6. Secretary. Secretary shall have charge of such books,
documents and papers as the Boatﬂ of Directors may determine and shall have
the custody of the corporate saal.lizrshall sign with the President in the
name and on behalf of the corporat any contracts or agreements authorized
by the Board of Directors, he may affix the seal of the corporation. He 7+ Sse

shall, in general, perform all of the duties incident to the office of

secretary, subject to the control of the Board of Directors, and shall do and

perform such other duties as may be assigned .
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Section 7. Recording Secretary. Recording Secretary shall attend

and keep tﬁé“-%_utes of all meetings of the Board of Directors and members of

shiall keep a record, containing the name alphabetically

the corporation. He™

by law. He shall, in geners : wties incident to the office

of Directors or the Secretary.

Section 8. Treasurer. The Treasurer shall have the custody of all
funds, property and securities of the corporation, subject to such regulations
as may be imposed by the Board of Directors. He’;:; be required to give bond
for the faithful performance of his duties in such sum and with such sureties
as the Board of Directors may require. When necessary or proper he‘gi;d;ndorse
on behalf of the corporation for collection checks, notes and other obligations,
and shall deposit the same to the credit of the corporation at such bank or
banks or depository as the Board of Directors may designate. Hens.all;:.-ﬁ. sign
all receipts and vouchers, and, together with such other officer or officers,
if any, as shall be designated by the Board of Directors, h;ﬁgtﬁa sign all
checks of the corporation and all bills of exchange and promissory notes
issued by the corporation except in cases where the signing and execution
thereof shall expressly be designated by the Board of Directors or by these
by-laws to some other officer or agent of the corporation. He’;hall make such
payments as may be mecessary or proper to be made on behalf of the corporation.
He';::;i enter regularly on the books of the corporation to be kept by him for
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the purpose, full and accurate account of all monies of all obligations re-
ceived and paid or incurred by him for or on account of the corporation and
shall exhibit such books at all reasonable times to any director or member on
application at the office of the corporation. He shall, in general, perform
all duties incident to the office of Treasurer, subject to the control of the
Board of Directors.

Section 9. Salaries. No salary shall be paid to any officer of

the corporation except as provided in Article III, Section 12.

Section 10. Removal. Any officer may be removed from office

the affirmati te of two-thirds (2/3) of all of the dir s at any regular

that purpose, for easance, malfeasance or

or special meeting call

%%_\zj

misfeasance for conduct detrimenta e interest of the corporation, for

efusal to render reasonable

oposed to be removed

out its purposes. Any office

: of the Board of Directors at which such removal is to be voted
and shall be entitled to appear before and be heard by the Board of Directors

at such meeting.

ARTICLE V - AGENTS AND REPRESENTATIVES

The Board of Directors may appoint such agents and representatives
of the corporation with such powers and to perform such acts or duties on
behalf of the corporation as the Board of Directors may see fit, so far as

may be consistent with these by-laws to the extent authorized and permitted

by law.

-10-
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ARTICLE VI - CONTRACTS

The Board of Directors, except as in these by-laws otherwise pro-
vided, may authorize any officer or agent to enter into any contract or exe-
cute and deliver any instrument in the name of and on behalf of the corpora-
tion, and such authority may be general or confined to a specific instance,
and unless so authorized by the Beoard of Directors, no officer, agent, or em-
ployee shall have the power or authority to bind the corporation by any con-
tract or engagement or to pledge its credit and render it liable pecuniarily

for any purpose or to any amount.

ARTICLE VII - FISCAL YEAR WI o

The fiscal year of the corporation shall commence on Jed¥ 1 of each

year and end on June=dd, PEC 3l

ARTICLE VIII - PROHIBITION AGAINST SHARING IN CORPORATE EARNINGS

No member, director, officer or employee of a committee or person
connected with the corporation or any other private individual shall receive
at any time any of the net earnings or pecuniary profit from the operations
of the corporation, provided that this shall not prevent payment to any such
person of such reasonable compensation for services rendered to or for the
corporation in effecting any of the purposes as shall be fixed by the Board
of Directors; and no such person or persons shall be entitled to share in the
distribution of any of the corporate assets upon the dissolution of the cor-
poration. All members of the corporation shall be deemed to have expressly
consented and agreed that upon such dissolution or winding up of the affairs
of the corporation, whether voluntary or involuntary, the assets of the

11~
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corporation after all debts have been satisfied then remaining in the hands
of the Board of Directors shall be distributed, transferred, conveyed, deli-
vered and paid over in such amounts as the Board of Directors may determine,
or as may be determined by a court of competent jurisdiction upon the applica-
tion of the Board 'of Directors, exclusively to charitable, religious, scien-
tific, literary or educational organizations which would then qualify under
the provisions of Section 501{(c)(3) of the Internal Revenue Code and its Regu-

lations as they now exist or as they may hereafter be amended.

ARTICLE IX - INVESTMENTS
The corporation shall have the right to retain all or any part of
any securities or property acquired by it in whatever manner, and to invest

VPR AP AL
and reinvest any monies held by it, divp—ter=tiremsudgnont- 0f the Board of

Directors, without being restricted to the class of investments which a
director is or may hereafter be permitted by law to make, or any similar Tes-
triction, provided, however, that no action shall be taken by or on behalf
of the corporation if such action is a prohibited transaction or would result
in the denial of a tax exemption under Section 503 and Section 504 of the
Internal Revenue Code and its Regulations as they now exist or as they may

hereafter be amended.

ARTICLE X - AMENDMENTS

Section 1. By Director. The Board of Directors shall have the
power to make, alter, amend and repeal the by-laws of the corporation by
affirmative vote of a majority of the Board, provided, however, that the
action is proposed at a regular or special meeting of the Board and adopted

=12~
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by subsequent regular meeting except as otherwise provided by law. All
by-laws made by the Boazrd of Directors may be altered, amended or repealed
by the members.

Section 2, By Members. The by-laws may be altered, amended or
repealed at any meeting of members by majority vote of all the members in

person provided the proposed action is inserted in the notice of such meeting.

ARTICLE XI - EXEMPT ACTIVITIES

l Notwithstanding any other provisions of these by-laws, no member,
trustee, officer, employee or representative of this corporation shall take
any action or carry on any activity by or on behalf of the corporation not
permitted to be taken or carried on by an organization exempt under Section
501(c) (3) of the Internal Revenue Code and its Regulations as they now exist
or they may hereafter be amended or by organization contributions as to which
are deductible under Section 170(c)(2) of such Code or its Regulations as

they now exist or they may hereafter be amended.
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Excerpt from H.M.S5.A., By-Laws
. Amendment

These By-Laws may be altered, amended, added to or repealed upon
an affirmative vote of a majority of the members of the Association
present and constituting a quorum at any meeting of the membership
duly called and held, provided notice of each proposed amendment
shall have been given in the notice of such meeting, and such
Constitution and By-Laws and amendments thereto shall bind all
members of the Association
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BY-LAWS
OF THE

POLYNESIAN VOYAGING SOCIETY

ARTICLE I - NAME, ADDRESS.

Section 1. Name. The name of the-corporation is the POLYNESIAN
VOYAGING SOCIETY.

Section 2. Address. The principal office of the corporation shall
be ¢/o Bishop Museum, 1355 Kalihi Street, Honolulu, Hawaii 96819. The cor-
poration may also have offices at such other places as the Board of Directors

may from time to time appoint for the purposes the corporation may require.

ARTICLE II - MEMBERSHIP.

Section 1. Membership. The members of the corporation shall con-

| AT A s ﬁ;aeg/ﬁrL 5f@rﬁagzgzﬁz&53345

sist of those persons{who have annually paid their membership¥fee ablished
by the Board of Directors.

The Board of Directors may also determine and elect to membership,
as honorary life member, those persons who have performed great and valuable
service to the corporation.

Section 2. Rights of Members. The right of a member to vote and

all his right, title and interest in or to the corporation shall cease on the
termination of his membership. No member shall be entitled to any share of
the corporate assets upon dissolution.

Section 3. Resignation of Members. Any member may resign from the

corporation by delivering a written resignation to the president or secretary

of the corporation.
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Section 4. Annual Meeting. The annual meeting of the corporation
shall be held at a place to be designated by the Board of Directors on the
last Tuesday of June in each year for the purpD5B uf e t:ng tha directors
/TA%W ailies 5) Uhw Porad Z ‘gﬂm-éwlt—wﬁw(
of the corporatiof,”elécting an independent audi or)and fnr the transacti
of such other business as may properly come before the meeting. .

Section 5. Notice of Annual Meeting. Notice of the time, place

and purpose of the annual meeting shall be sent by mail, not less than ten

(10) or more than forty (40) days before the meeting to each member, such

notice shall be directed to the member at his last known address.

Section 6. Special Meetings. Spécial meetings of the members

other than those required by the statute, may be called by 1) the President,
2) by.one third of the Board of Directors, and 3) must be called by the Presi-
dent on Teceipt of request of one-third of the members of the corporation.

Section 7. Notice of Special Meeting. Notice of a special meeting

stating the time, place aﬁd purpose or purposes thereof, lshal! be sent by
mail to each membler not less than five (5) nor more than forty (40) days be-
fore such meeting, such notice shall be directed to the member at his last
known a&dﬁss.

Section 8. ngrm._ At any meeting of the members of the corpora-
tion the presence of ten percent (10%) of those members residing on the island
of Oahu shall constitute a quorum for all purposes except as otherwise provided
by law.

Section 9. Voting. At every meeting of members, each member shall
be entitled to vote in person. Each member of the corporation shall be en-
titled to one vote. The vote for the directors and, upon demand of any member,

-2



r——————— e ]

[T ————

B IR e e i

the vote upon any question before the meeting shall be by ballot. All elec-

tions shall be had and all questions decided by a majority vote of the persons

present in person.

Section 10. Removal of Members, Director or Officers. Any member,

director or other officer may be removed from the membership or from office

by affirmative vote of two-thirds of a quorum at any regular or special meet-
ing called for that purpose for conduct detrimental to the interest of the
corporation, for lack of sympathy with its objectives, or for refusal to render
reasonable assistance in carrying out its purposes. Any such member, officer
or director proposed to be removed, shall be entitled to at least five (5)

days notice in writing by mail of the meeting at which such removal is to be

voted upon, and shall be entitled to appear before and be heard at such meet-

ing.

ARTICLE III - DIRECTORS

Section 1. Function. The business and property of the corporation
shall be managed and contrelled by a Board of Directors.

Section 2. Election. The Board of Directors shall be elected an-
nually by the members to hold office until the next annual n{eeting of the mem-
bers or until the election and qualifications of their respective successors,
except as hereinafter otherwise provided, for filling vacancies. The directors
shall be members of the corporation and shall be chosen by ballot at such meet-
ing by a majority of the members.

Section 3. Number. The number of directors of this corporation shall

number not less than three (3) nor more than twenty-one (21).

_3-



Section 4. Resignation. Any director may resign at any time by
giving written notice of such resignation to the Board of Directors.

Section 5. Vacancies. Any vacancy in the Board of Directors occcur-
ring during the year, including a vacancy created by an increase in the number
. of directors made by the Board of Directors, may be filled for the unexpired
portion of the term, by the directors then serving, although less than a
quorum, by affirmative vote of the majority thereof. Any director so elected
by the Board eof Di?ectors shall hold office until the next succeeding annual
meeting of the members of the corporation or until the election and qualifi-
cation of his successgy. -

Section 6. —M&. Immediately after each annual election,
the newly elected directors shall ﬁeet forthwith at—the principal-office-of-

—&rt

F:hzgzncppxaaienﬁfor the purpose of organization, the election of officers,
review of standing committees, and the transaction of other business, and if
a quorum of the directors be then present, no prior notice of such meeting

shall be required to be given. }LL Iﬁm é{M ek W:; -

- Section 7. Special Meetings. Special meetings of the Board of

Directors may be called by the President and must be called by him on the

i ' written request of any member of the Board.

Section 8. Notice of Meeting. MNotice of all directors' meetings,
except as herein otherwise provided, shall be given by mailing the same at
least three (3) days or by telegraphing the same at least one (1) day before

the meeting to the usual business or residence address of the directors, but

such notice may be waived by any director. Regular meetings of the Board of
Directors may be held without notice at such time and place as shall be
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determined by the Board. Any business may be transacted at any directors'
meeting. At any meeting at which every director shall be present, even though
without notice or waiver thereof, any business may be transacted.

Segtﬂzi 9. Chairman. At all meetings of the Board of Directors,
the Prﬁsidenfmhr;Vice-Président, or in their absence a temporary chairman
chosen by the directors present, shall preside.

. Section 10. Quorum. At all meetings of the Board of Directors a
majority of the directors shall be necessary and sufficient to constitute a
quorum for the transaction of business and the act of the majority of the
directors present at any meeting at which there is a quorum shall be the act
of the Board of Directors, except as may be otherwise specifically provided
ﬁy statute or by these by-laws. If at any meeting, there is less than a gquorum
present, a majority of those present may adjourn the meeting from time to time
without further notice to any absent director, and may take such other and
further action as provided in Article III, Section 5, of these by-laws.

Section 11. Contracts and Services. The directors and officers

of the corporation may be interested directly or imdirectly in any contract
relating to or incidental: to the operations conducted by the corporation and
may make contracts, enter inte transactions or otherwise act for and on behalf
of the corporation, notwithstanding that they may also be acting as individuals,
or as trustees of trust, or agents for other persons of the corporation, or

may be interested in the saﬁe matters as stockholders, directors, or other-
wise; provided, however, that any contract, transaction, or act on behalf

of the corporation in a matter in which the directors or officers are personally
interested as stockholders, directors, or otherwise, shall be at an armslenﬁth'
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and not vielative of the prescription in the charter of incorporation against
the corporation's use or application of its funds for private benefit; and
provided further that no contract, transaction or act shall be taken on be-
half of the corporation if such contract, transaction or act is prohibited
transaction which would result in the denial of the tax exemption under
Section 503 or 504 of the Intérnal Revenue Code and its regulations as they
now exist or as they may hereafter be amended. 'In no event shall any person
or any entity dealing with the directors or officers enter into and consummate
any contract, transaction or other action without prior approval of the Board.

Section 12, Compensation. Directors shall not receive any stated
salary for their services. The Board of Directors shall hawve power in its
discretion to contract for Qnd to pay to directors rendering unusual and ex-
ceptional services to the corporatisn spe&ial compensation appropriate to the
value of such services.

Section 13. Powers. All the corporate powers, except squ as are
otherwise provided for in these by-laws and in the laws of the State of Hawaii,
shall be and are hereby vested in and shall be exercised by the Board of
Directors. The Bo#fﬂ of Directors may by general resolution delegate to
committees of their own number or to officers of the corporation, such powers
as they may see fit.

Section 14. Duties. (Thiz section to be re-written.)

Section 15. Committees. The operation of this corporation shall
be conducted through sta.nding committees. The Board at its annual organiza-
tion meeting shall specify the standing committees for the following fiscal

year and appoint the chairmen.
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The chairmen of the standing committees shall in turn appoint com-
mittee members to serve for the fiscal year. Committee members need not be

members of this corporation.
The Board may remove from office any chairman of a standing committee
by majority vote of a quorum at any time.

The provisions of this section shall not prohibit the Board from

appointing other committees as it sees fit. é{i
Thefgégggéffégstanding committees are: 1) EducationaldShiddrents—

o )
3) Membership/Fund Raising,

ARTICLE IV - OFFICERS

Section 1. Officers. The officers of the corporation shall be the

President, Vice-President, Secretary, Recording Secretary, Treasurer and such
other officers with such powers and duties not inconsistent with the charter
of incorporation. Any two offices except President and Secretary may be held

by the same person.

Section 2. Election, Term of Office and Qualifications. The officers

of the corporation shall be elected annually by the Board of Directors from
among such persons as the Board of Directors may see fit, at the first meeting

of the Board of Directors after the annual meeting of the members of the cor-

poration.

Section 3. Vacancies. In the case any office of the corporation
becomes vacant by death, resignation, retirement, disqualification or any

other cause, the majority of the directors then in office, iﬁthough less than
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a quorum, may elect an officer to fill such wvacancy, and the officer so elected
shall hold office and serve until the first meeting of the Board of Directors
after the annual meeting of members next succeeding and until the election and
qualification of his successor. _

Section 4. President. The President shall preside at all general

membership and Board meetings. He shall have the responsibility and authority

- for implementing all Board policies, corporate contracts, applicable laws, and

such other duties as are assipgned to him by the Board of Directors.

Section 5. Vice-President. At the request of the President, or in
the event of his absence or disability, the Vice-President shall perform the
duties and possess and exercise the powers of the President; and to the extent
authorized by law, the Vice-President shall perform the duties and possess and
exercise the powers of the President; and to the extent authorized by law, the
Vice-President shall have such other powers as the Board of Directors may deter-
mine, and shall perform such other duties as may be assigned to him by the '
Board of Directors.

Section 6. Secretary. Secretary shall have charge of such books,
documents and papers as the Board of Directors may determine and shall have
the custody of the corporate seal. He shall sign with the President in the
name and on behalf of the corporation, any contracts or égreements authorized
by the Board of Directors, he may affix the seal of the corporation. He
shall, in general, perform all of the duties incident to the office of
secretary, subject to the control of the Board of Directors, and shall do and

perform such other duties as may be assigned to him by the Board of Directors.

8-



Section 7. Recording Secretary. Recording Secretary shall attend

and keep the minutes of all meetings of the Board of Directors and members of
the corporation. He shall-keep a record, ccntaining the names, alphabetically
arranged, of all persons who are members of the corporation, showing their
places of residence and such bocks shall be open for inspection as prescriheﬁ
by law. He shall, in general, perform all the duties incident to the office
of recording secretary, subject to the control of the Board of Directors, and
shall do and perform such other duties as may be assigned te him by the Board
of Directors or the Secretary.

Section 8. Treasurer. The Treasurer shall have the custody of all
funds, property and securities of the corporation, subject to such régulations
as may be imposed by the Board of Directors. He may be required to give bond
for the faithful performance of his duties in such sum and with such sureties
as the Board of Direétors may require. When necessary or proper he may endorse
on behalf of the corporation for collection checks, notes and other obligstions,.
and shall deposit the same to the credit of the corporation at such bank or
banks or depository as the Board of Directors may designate. He shall sign
all receipts and vouchers, and, together with such other officer or officers,
if any, as shall be designated by the Board of Directors, he shall sign all
checks of :hé corporation and all bills of exchange and promissory notes
issued by the corporation except in cases where the signing and execution
thereof shall expressly be designated by the Board of Directors or by these
by-laws to some other officer or agent of the corporation. He shall make such
payments as may be necessary or proper to be made on behalf of the corporation.
He shall enter regularly on the books of the corporation to be kept hylhim for
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the purpese, full and accurate account of all monies of all obligations re-
ceived and paid or incurred by him for or on account of the corporation and
shall exhibit such books at all reasonable times to any director or member on
application at the office of the corporation. He shall,.. in general, perform
all duties incident to the office of Treasurer, subject to the control of the

Board of Directors.

Section 9. BSalaries. No salary shall be paid to any officer of
the carporation except as provided in Article III, Section 12. b

Section 10, Removal. Any officer may be removed from office by
the affirmative vote of two-thirds (2/3) of all of the directors at any regular
or special meeting called for that purpose, for nonfeasance, malfeasance or
mjsfeasance)fnr c_onduct detrimental to the interest of the corporation, for

lack of sympathy with its cbjectives, or for refusal to render reasonable

assistance in carrying out its purposes. Any officer proposed toc be removed

shall be entitled to at least five (5) days notice in writing by mail of a
meeting 6f the Board of Directors at which such removal is to be voted upon

and shall be entitled to appear before and be heard by the Board of Directors

at such meeting.

5 ARTICLE V - AGENTS AND REPRESENTATIVES

The Board of Directors may appoint such agents and representatives

- of the corporation with such powers and to perform such acts or duties on
b-ehaif of the corporation as the Board of Directors may see fit, so far as

may be consistent with these by-laws to the extent authorized and permitted

by law.

&
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ARTICLE VI - CONTRACTS

lThe Board of Directors, except as in these by-laws otherwise pro-
vided, may authorize any officer or agent to enter into any contfact or exe-
cute and deliver any instrument in the name of and on behalf of the corpora-
tion, and such authority may be general or confined to a specific instance,
and unless so authorized by the Board of Directors, no officer, agent, or em-
ployee shall have the power or authority to bind the corporation by any con=-
tract or engagement or to pledge its credit and render it liable pecuniarily

for any ﬁu:pOSE or to any amount.

ARTICLE VII - FISCAL YEAR
The fiscal year of the corporation shall commence on July 1 of each

year and end on June 30.

ARTICLE VIII - PROHIBITION AGAINST SHARING iN CORPORATE EARNINGS

No member, director, officer or employee of a committee or person
connected with the corporation or any other private individual shall receive
at any time any of the net earnings or pecuniary profit from the operations
of the corporation, provided that this shall not prevent payment to any such
person of such reasonable compensation for services rendered to or for the
corporation in effecting any of the purposes as shall be fixed by the Board
of Directors; and no such persom or persons shall be entitled to share in the
-distribution of any of the corporate assets upon the dissolution of the corx-
poration. All members of the corporation shall be deemed to have expressly
consented and agreed that upon such dissolution or winding up of the affairs

~of the corporation, whether voluntary or involuntary, the assets of the
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corporation after all debts have been satisfied then remaining in the hands
of the Board of Directors shall be distribuﬁed, transferred, conveyed, deli-
vered and paid over in such amounts as the Board of Directors may determine,
or as may be determined by a court of competent jurisdiction upon the applica-
tion of the Board.of Directors, exclusively to charitable, religious, scien-
tific, literary or educational organizations which would then qualify under
the provisions of Section 501(c)(3) of the Internal Revenue Code and its Regu-

lations as they now exist or as they may hereafter be amended.

ARTICLE IX - INVESTMENTS

The corporation shall have the right to retain all or any part of
any securities or property acquired by it in whatever manner, and to invest
and reinvest any monies held by it, according to the judgment of the Board of
Directors, without being restricted to the class of investments which a
director is or may hereafter be permitted by law to make, or any similar res-
triction, provided, however, that no action shall be taken by or on behalf
of the corporation if such action is a prohibited transaction or would result
in the denial of a tax exemption under Section 503 and Section 504 of the
v

Internal Revenue Code and its Regulations as they mow exist or as they may

hereafter be amended.

ARTICLE X - AMENDMENTQ

Section 1. By Director. The Board of Directors shall have the
power to make, alter, amend and repeal the by-laws of the corporation by
affirmative vote of a majority of the Board, proviﬁed, however, that the
action is proposed at a regular or special meeting of the Board and adopted
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by subsequent regular meeting except as otherwise provided by law. All

by-laws made by the Board of Directors may be altered, amended or repealed

by the members.
_ e Thenc By Lo

Section 2. B Members. by'—laws
.ﬁ’?,
j 11-"the— bers—in—

ARTICLE XI - EXEMPT ACTIVITIES

Notwithstanding any other provisions of these by-laws, no member,
trustee, officer, employee or representative of this corporation shall take
any action or carry on any activity by or on behalf of the corporation not

permitted to be taken or carried on by an organization exempt under Section

501(c) (3) of the Internal Revenue Code and its Regulations as they now exist

or they may hereafter be amended or by organization contributions as to which
are deductible under Section 170(c)(2) of such Code or its Regulations as

they now exist or they may hereafter be amended.
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Nowvember 9, 1973

Polynesian Voyaging Society
lMemrbers of the EBoard
Charter lNembers

Dear lembers:

On Honday, November 19th, at 7:30 p.m.,
we will have a Board meeting of the Polynesian Voyaging
Society at the Bishop Huseum conference room.

The items of business to be discussed are:

l) final approval of By-Laws.

2) planning for the general membership meeting
to be held in December. This will be our final meeting
before the general membership meeting.

Please bring your Christmas card mailing list
to the meeting so we can copy it for a mailing liest for
our future mailings. We will return your list to you
within a couple of days.

Very truly yours,
POLYNESIAN VOYAGING SOCIETY
- Aﬁi&? , 4fwa£f?H$¢
Ben R. Finney, President
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The following are the proposcd changes to the By-Laws
presented at the October 16, 1973, meeting. Flease
notce these changes and call me with your acceptance
or disapproval of thase changes.

Page 2, Section 4, Annual Meeting: The annual meeting

of the members of the corporation shall be held at the
principal office of the corporation on the First Saturday
of October in ecach year, if not a legal holiday, but if

a lecal heoliday then upon the next Saturday, if not a
lecal holiday ...

Fage 3, Section 8. Quorum: At any meetinc of the mem=
bers of the corporation, the presence of one-third of the
Board of Dircectors and heads of stending committees, in
person or by proxy, and any other members present consti-
tute a quorum ...

Fage 3, Section 2, Voting: At every meeting of members.
each member shall be entitled teo vote in perscn. Each
member of the corporation shall be entitled to che vote.
The vote for the directers and upon demand of any member,
the vote upon any guesticn before the meeting, shall be
by ballct. All electicons shall be had and all guestions
cecided by a majcrity vote cof the persons present in
pPErSCon.

Pace 5, Scction 2, Number: The directors of the corporation
are the incorpcratcrs, cfficers of the corporaticn and heads
cf standinc committees. T

Page 8, Secticn 11, Ccmpensaticn: Directors shall not
receive any stated salary for their services. The beoard

cf directers sheall have power in its discretion to contract
for and to pay to directcrs rendering unusual and excepticnal
services tc the corpcraticon special compensaticn appropriate
tc the wvalue of such services.

Page 9, Section 1, Officers: The officers cf the corpora-
ticon shall be ... The cfficers cf the board of directors
of the ccrpcraticn shall be the chairman and vice-chairman.
Any twe cffice - mey be held by the same perscns.

Note: Fage 13 chanced to page 12, and page 12 changed tco
page 13.

Fage 13 (previcusly rage 12), Secticn 9, Salaries: DNc

salary shell be paid tc any cfficer of the ccrporaticn
exoept as provided in Article 3, Secticn 11.

.,
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FPage 1%, Secticn 3. By lMembers: The by-laws may be
alterad, =amended cr repealed at any meeting of members
by mejority wvote cf 2ll the memboers in person previded
tha prcposed asction is inserted in the netiece of such
mecting.

Thank ycu for teking ycur time to go cver these revisions.
By reviewing these changes in advance cf the meeting, we

can simply epprove the by-lews at the meeting and cbtain cur
tax exempt status.

See ycu at the meeting.

Cllzcre_

Claire Rayburn

~ Reccrding Secretary
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BY-LAWS
OF THE

POLYNESIAN VOY¥YAGING SOCIETY

ARTICIE I - NAME, ADDRESS.

Section 1. Name. The name of the corporation
is the POLYNESIAN VOYAGING SOCIETY.

Section 2. Address. The prindipal office of
the corporation shall be Suite 302, 1136 Union Mall,
Hpnnlulu, Hawaii. The qorporation may also have offices
at such other places as the board of directors may from
time to time appoint or the purposes ¢f the corporation
may.require. .

ARTICLE II - MEMEERS AND MEETINGS OF MEMBERS .

Section 1. Membership. The members of the
corporation shall consist of the persons signing the
petition for charter of incorporation as a non-profit
corpeoration, the persons named in the charter of incor-
poration and such cother person or persons as the members
may elect, by vote of majority of all of the members of
the corporaticn, at any annual or special meeting of the

members.

Section 2. Rights of Members. The right of .a

i rigian -u—--_.._j
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member to vote and all his right, title and interest in or

to the corporation shall cease on the termination of his

membership. No member shall be entitled to any share of

- the corporate assets upon dissolution.

Section 3. Resignation of Members. Any member

may resign from the corporation by delivering a written

resignation to the president of secretary of the corporation.
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Q:;iAf’EﬂiEEE;_hgggday'then upen the next Tuesday, if not a legal
‘d, holidfii)fbr the purpose of electing the directors and
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Section 4. Annual Meeting. The annual meeting

of the members of the corporation shall be held at the (}{Lﬁ
e —— - -
p;incipa}_gffice of the cor cn!the Fir:%légegggyﬂj
in each year, if not a legal holiday, but if <

&

officers of the corporation and for the-transaction of such
-'___‘—-—.____________

other business as may properly ¢ .

Section 5. HNotice of Annual Meeting. MNotice

of the time, place and purpose of the annual meeting shall
be served either personally or by mail, not less than ten
(LO0) or more than forty (40) days before the meeting con
each member, and, if mailed, such notice shall be directed
to the member at his last known address, unless he shall
have filed with the secretary of the corporation a written
raeguest that notices intended for him be mailed to some
other address, in which case it shall be mailed to the

address designatéd in such reguest.

Section 6. Special Meetiﬁgs. Special meetings
of the members other than those reguired by the statute,
may be called by the chairman or vice-chairman cr by any
two directors and must be called by the chairman or vice-
chairman on receipt of request of one-third of the members
of the corporation.

Section 7. HNotice of Special Meeting. Neotice

of a special meeting stating the time, place and purpose
or purposes thereof, shall be served personally or by
mail upon each member not less than five (5) noer more than
forty (40) days before such meeting, and, if mailed, the

notice shall be directed to each member at his last known
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address unless he shall have filed with the secretary of
the corporation a written request that the notice intended
for him shall be mailed to some otﬁer address,” in_which
case it- shall be mailed to the address designated in such
request.

Sectidn 8. Quorum. At any meeting of the mem-

bers of the corporatio
F%gu& { EZﬂiéﬁ*? o

senc

htp re “

stifgfute a quorum fo all purposes except as otherwise
provided by law, and the act of the majority of members
present at any meeting at which there is a quorum shall
be the act of the full membership except as may be other-
wise specifically provided for in the statute or by these
by-laws. In the absence of a guorum or when a quorum is
present, a meeting may be adjourned from time to time by
vote of & majority of the menbers present in person or
by proxy, without notice other than by announcement at the
meating and withdut further notice to any absent member.
At any adjourned meeting which a quérum shall be present,
any business may be transacted which might have been trans-
acted at the meeting as originally notified.

Section 9. Voting. At every meeting of members
each member shall be entitled to wvote in personior—by—p;axy

by suck-member—and-which-bears adate not-mese—than 11
meaths—prior—to—such-meating, unless such instrument provides

fonquamgﬂx_pg;ipd.E Each member of the corporation shall

be entitled to one vote. The wvote for the directors and,

upon demand of any member, the wvote upon any gquestion
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before the meeting, shall be by ballot. All elections

shall be had and all guestions decided by a majority
vote of the persons present in person or Dy DITXY.

Section 10. Waiver of Notice. Whenever under

the provisions of any law or under the provisions of the
Charter of Incorporation or the by-laws of this corpora-
tion, the corporation or the board of directors or any
committee thereof is auwthorized to take action after
notice to the members of the corporation or after the
lapse of a prescribed pericd of time, such action may be

taken without notice, without the lapse of any period of

-timé, if at any time before or after such action be

completed, such regquirements be waived in writing by the
person or persons entitled to such notice or entitled to

participate ih_the action to be taken or by his attorney

thereunto authorized.

Section 11. Removal of Members, Directors or

Officers. Any mémber. director or other officer may be
removed from the membership or from office by affirmative
vote of two-thirds of the full membership, registered
either in persomn or by proxy, at any regular or special
meeting called for that purpose for conduct detrimental
to the interest of the corporaticon, for lack of sympathy
with its objectives, or for refusal to render reasonable
assistance in carrying out its purposes. Any such member,
officer or director propesed to be removed, shall be
entitled to at least five (5) days notice in writing by
mail of the meeting at which such removal is to be voted

upon, and shall be entitled to appear before and be heard

at such meeting.

-



ARTICLE III - DIRECTORS
Section 1. Election. The business and property .
of the corporation shall be managed and controlled by a

board of directors who shall be elected annuallyvy by the

members to hold office until the next annual meeting of

the members or until the election and gualification of

their respective successors, except as hereinafter other-

wise provided, for filling vacancies, The directors shall

be members of the corporation and shall be chosen by ballot
at such meeting by a majority of the members, voting either

in person or by proxy.

Section 2. HNumber. The nUGmber—of directors of

| - Sfeen gl
the corporation mm not more “£hin

Section 3. Resignation. Any director may resign
at any time by giving writien notice of such resignation
to the board of directors.

Section 4. Vacancies. Anf vacancy in the board
of directors occurring during the year including a vacancy
created by an increase in the number of directors made by
the board of directors, may be filled for the unexpired
portion of the term, by the directors then serwving, although
less than a gquorum, by affirmative vote of the majority .
thereof. Any director sc elected by the board of directors
shall hold office until the next succeeding annual meeting
of the members of the corporaﬁicn or until the election and

gualification of his successor.

Section 5. Annual Meeting. Immediately after

each annual election, the newly elected directors may meet

-5-



forthwith at the principal office of the corporation for
the purpose of organization, the election of officers, and
the transaction of other business..and if a quorum of the
directors be then present, no prior notice of such meeting
shall be required to be given. The place and time of such
first meeting may, however, be fixed by written consent of
all of the directors.

Section 6. Special Meetings. Special meetings
of the board of directors may be called by the chairman or
vice-chairman and must be called by either of them on the
written reguest of any member of the board.

Section 7. Notice of Meeting. Notice of all

directors meetings, except as herein otherwise provided,
shall be given by mailing the same at least three (3) days
or by telegraphing the same at least one (1) day before the
meeting to the usual businecss or residence address of the
directors, but such notice may be waived by any director.
Regular meetings of the board of directors may be held with-
out notice at such time and place as shall be determined by
the board. Any business ﬁay be transacted at any directors
meeting. At any meeting at which every director shall be
present even though without notice or waiwver thereof, any

business may be transacted. . P@%g./
Section 8 chairman; At all meetings of the

-

board of directors, Zn or vice-chairman, or in

their absence a temporary chairman chosen by the directors
present, shall preside.
Section 9. Quorum. At all meetings of the board

of directors a majority of the directors shall be necessary

—6—
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and sufficient to constitute a guorum for the transaction

of business and the act of the majority of the directors
praesent at any meeting at which there is a guorum shall be
the act-of the board of directors, execept as may be other-
wise specifically provided by statute or by these by-laws.

If at any meeting, there is less than a guorum present, a
majority of those present may adjcufn the meeting from time
to time without further notice to any absent director, and
may take such other and further action as provided in Article
IITI, Section 4 of these by-laws. -

Section 10. Contracts and Services. The directors

anﬁ.officers of the corporation may be interested directly
or indirectly in any contract relating to or incidental to
the cperations conducted by the corporation and may freely
make contracts, enter into transactions or otherwise act
for and on behalf of the corpcra%icn, notwithstanding that
they may alsc be acting as indiwviduals, or as trustees of
trust, or agents for other persons of the corporation, or
may be interested in the same matters as stockholders,
directors, or otherwise; provided, however, that any con-
tract, transaction, or act on behalf of the corporation in
a matter in which the directors or officers are pérsonally'

interested as stockholders, directors, or otherwise, shall

f be aﬁfgg_g;ms&eﬁgth and not vioclative of the prescription

2 - )

i in the charter of incorporation against the corporation's

} use or application of its funds for private benefit; and
provided further that no contract, transaction or act shall

be taken on behalf of the corporation if such contract,

transaction or act is a prohibited transaction which would

—7-
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resplt in the denial of the taﬁ exemption under Section
503 or 504 of the TInternal Revenue Code and its regulations
as they now exist or as they may hereafter be amended. 1In
no event, shall any person or any entity dealing with the
directors or officers to enter into and consummate any
contract, transaction or other action.

Section ll. Compensation. Directors shall not

receive any stated salary for their services; as—sueh,—but
by—eesglution of the board, a fixed reasenabie SUM or expenses

of aEEEﬂﬁEﬂEET—rEﬁHgh‘£E;EEﬂih,ﬂﬂ*hhﬂ—aiéewed—fﬂr_ﬁftgndance
at_pgach regular or -specisl meeting—e£ the board. The board

of directors shall have power in its discretibn to contract
for énﬂ to pay to directors renderiﬁg unusual and exceptional
services to the corporation spécial compensation appropriaté
to the wvalue of such services, .

Section 12, Powers. All the corporate powers,
except such as are otherwise provided for in these by-laws
and in the laws of the State of Hawaii, shall be and are
herabﬁ vested in and shall be exercised by the board of
directors. The board of directors may by géneral resolution
delegate to committees of their own number or to officers of
the corporation, such powers as they may see fit. .

Section 13. Duties. The board of directors shall
presént at the annual-meating of members and file with the
minutes therecf, a report verified by the chairman, vice-

chairman or by a majority of the directors, showing (a) the

. whole annual account of real and persconal property owned by

the corporation, where located, and where and how invested;

(b). the amount and nature of property acquired during the

reEgra—



so elected shall hold office and sérve until the first
meeting of the board of directorﬁ after the annual meeting
of members next succeeding and until the electien and
qualificatioﬁ_of their successor.

. Section 4. Chairman. Chairman shall preside
at all meetings of members cf the board‘of directors. He
shall have and exercise general charge and supérvision of
the affairs of the corporation and shall do and perform
such other duties as may be assigned to him by the board

of directors.
Section 5. Vice-Chairman. At the reguest of the

chairman, or in.the event of his absence or disability, the
vice—-chairman shall perform the duties and possess and
exercise the powers of the chairman; and tolthe extent auth- d\f\
orized.by law, the vice-chairman shall perform the duties A
and possess and exercise the powers of the chairman; and \f}
to the extent authorized by law, the wvice-chairman shall D
have such other powers as the board of directors may deter-
mine and shall perform sdch other duties as may be assiqned
to him by the board of directors.

. Section 6. FPresident. The presideﬁt shall preside!
at all general membership meetings. He shall have the
responsibility and authority for implementing all board-
policies, corporate contracts, applicable laws, and such
other duties as are assigned to him by the board of directors.

Section 7. Viece-President. At the reguest of the

' president, or in the event of his absence or disability,

the vice-president shall perform the duties and possess and

-10-=



exercise the powers of the president; and to the extent
authorized by law, the vice-president shall perform the
duties and possess and exercise the.powers of the president;
and to-the extent authorized by law, the vice—president shall
have such other powers as the board of directors may deter-
mine, and shall perform such other duties as may be assigned
to him by the board of directors.

Section 8. Secretary. Secretary shall have charge
of such books, documents and papers and the board of directors
may determine and shall have the custedy of the corporate
seal. He shall sign with the president and vice-president
in the ﬁame and on behalf of the corporation, any contracts
or agreements authorized by the board of directors, and when
so authorized or ordered by the boafd of directors, he may
affix the seal of the corporation. He shall, in general,
perform all of the duties incident to the office of secre-
tary, subject to the control of the board of directors, =
and shall do and perform such other duties as may be assigned
to him by the board of directors.

Section 9. Recording Secretary. Recording Secretary

shall attend and keep the minuﬁes of all meetings of the
board of directors and members of the corporétion. He shall
kéep a record, containing the names, alphabetically arrénged,
of all persons who are members of the cerporation, showing
thgir places of residence and such books shall be open for
inspecticon as prescribed by law. He shall, in general,
ﬁerform all the duties incident to the office of recording

secretary, subject to the control of the board of directors,



year immaediately preceding the day of the report and the
manner of acquisition; (¢) the amount applied, appropriated,
or expended during the year immediately preceding such date
and the purposes, objects, or perscns tc or for which such
application, appropriations or expenditures have been made,
and (d) the names and places of residence cf persons who have
been admitted to membership during the year.
ARTICLE IV- OFFICERS
Section 1. Officers. The officers of the corpora-
tion shall be the president, vice-president, secretary,
Jﬁtff J,.recording secretary, treasurer and such other officers with
tz;ﬁ pry’ such powers and duties not inaonsisﬁent with the charter
Qﬁwadih CF of incorporaticn.- The officers of the board of directors

of the corporation shall be the chairman and vice-chairman.

¢ _
\ -1’1} Any itwo off cefj,
Q"/L ‘ px

g UQ?* - same perscn. :
i WW Section 2. Election, Term of Office and Qualifi-

i &n_?fg}éiﬁP cations. The chairman and vice—chaifman shall be elected

: \r-,bﬁﬂ annually by the board of directors from among their number,
BNL and the officers of the corporation shall be elected annually

-

by the board of directors from among such persons as the

e = and vice- \

™may be held by the

beoard of directors may see fit, at the first meeting of the
board of directors after the annual meeting of the members
of the corporation.

Section 3. Vacancies. In the case any office of
the corporation becomes vacant by death, resignation, retire-
ment, disgualification or any other cause, the majority of
the directors then in office, although less than a guorum,

may elect an offiecer to fill such vacancy, and the cofficerx
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and shall do and perform such other duties as may be assigned
to him by the board of directors or the secretary.

Section 10. Treasurer. The treasurer shall have
the custody of &ll1 funds, property and securities of the
corporation, subject to such regulations as may be imposed
by the board of directors. He may be required to give bond
for the faithful performance of his duties in such sum and
with such sureties as the board of directors may require.
When necessary or proper he may endorse on behalf of the
corporation for collection checks, notes and other obliga-
tions, and shall deposit the same to ﬁhe credit of the
corporation at such bank or banks dr depositary as the board
of directors may designate. He shall sign all receipts and
vouchers, an&; together with such other officer.or officers,
if any, as shall be designated by the board of directors,
he shall sign all checks of the corporation and all bills
of exchange and promissory notes issued by the corporation
except in cases where the signing and execution thereof
shall expressly be designated by the board of directors or
by these by-laws to some other officer or agent of the cor-
poration. He shall make such paymeﬂts as may be necessary
or proper tc be made on behalf of the corporation. He shall
enter regularly on the boocks of the corporation to be kept
by him for the purpose, full and accurate account of all
monies of all obligations received and paid or incurred by

him for or on account of the corporation and shall exhibit

=13-



such books at all reasonable times to any director or
member on applicaticn at the office of the corporation.
He shall, in general, perform all &uties incident to the
cffice of treasurer, subject to the control of the board
of directors.
qu Section 9. Salaries, Salaries of all officers
gdi F}shall be fixed by the board of directors, such shall be
bJa reasconable in amount and the fact that any officer is a
member of the corporation or a trustee shall not preclude
him from voting on the resolution providing for the same.
Section 10. Removal. Any officer may be removed
from office by the affirmative vote of two-thirds (2/3) of all
of the directors at any regular or épecial meeting called for
that purpose, for nonfeasance, malfeasance or misfeasance for
conduct detrihental to the interest of the corporation, for

lack of sympathy with its objectives, or for refusal to render

6ﬁkk{ \‘ reasonable assistance in carrying out its purposes. Any
W 'L}ra officer proposed to be removed shall be entitled to at least
five (5) days notice in writing by mail of a meeting of the
Q? board of directors at which such removal is to be voted

:' upon and shall be entitled to appear befom and be heard by
the board of directors at such meeting. .
ARTICLE V - AGENTS AND REPRESENTATIVES

The board of directors may appoint such agents and
representatives of the corporation with such powers and to
perform such acts or duties on behalf of the corporation as

the board of directors may see fit, so far as may be consistent

with these by-laws to the extent authorized and permitted by

law.

1=
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ARTICLE VI - CONTRACTS
The board of diractérs. except as in these by-laws
otherwise provided, may authorize any officer or agent to

enter into any contract or execute and deliver any instrument

-in the name of and on behalf of the corporation, and such

authority may be general or confined to a specific instance,
and unless so authorized by the board of directors, no officer,
agent or employee shall have the power of authority to bind
the corporation by any contract or engagement or to pledge
its credit and render i? liable percuniarily for any purpose
or to any amount.
ARTICLE VII - FISCAL YEAR

' The fiscal year of the cofporation shall commence
on January 1 of each year and end on December 31.

ARTICLE VIII - PROHIBITION AGAINST SHARING IN CORPORATE
EARNINGS

No member, director, officer or employee of =z
committee or person connected with the corporation or any
other private individual shall rECéive at any time any of
the net earnings or pecuniary profit from the cperations of
the corporation provided, that tﬁis shall not prewvent p%yment
to any éuah person of such reasocnable compensation for services
rendered to or for the corporation in effecting any of the
purposes as shall be fixed by the board of directors; and
no such person or persons shall be entitled toc share in the
distribution of any of the corporate assets upon the dissolution

of the corporation. All members of the corporation shall be

""deémed to “have expressly consented and agreed that upon such

dissolution or winding up of the affairs of the corporation,

whether ﬁoluntary or involuntary, the assets of the corporation

~-14-



after all debts have been satisfied, then remaining in the
hands of the board of directors shali.be distributed, trans-
ferred, conveyed, delivered and paid over in such amounts
as tﬁE'board of directors may determine, or as may be deter-
mined by a court of competent jurisdiction upon the application
of the board of directors, exclusively to charitable, religious,
scientifiz, literary or educational organizations which would
then gqualify under the provisions of Section 501(e)(3) of the
Internal Revenua Code and its Regulations as they now exist
or as they may hereafter be amended. :
ARTICLE IX - INVESTMENTS

. . The corporation shall have the right to retain all
or any part of any securities or property acguired by it in
whatever manner, and to invest and reiﬁvest any monies held
by it, according to the judgment of the board of directors,
without being restricted to the class of investments which
a director is or may hereafter be permitted by law to make
or any similar restriction, provided, however, that neo acti;n
shall_bg taken by or on behalf of the corporation if such
action is a prohibited transaction or would result in the
denial of a tax exemption under Section 503 or Section 504
of the Internal Revenue Code and its Regulations as they now
exist or as they may hereafter be amended. . '
ARTICLE X - AMENDMENTS

Section 1. By Director. The board of directors

shall have the power to make, alter, amend and repéal the
by-laws of the corporation by affirmative vote of a majority
of the board, provided, however, that the action is proposed

at a regular or special meeting of the board and adopted by

~15-



POLYNGSIAN

PRESIDENT
BEN R. FINNEY, PH.D,

BOARD OF
DIRECTORS

PAIGE KAWELD
BARBER
LARRY A
BURKHALTER J.0.
FRED CACHOLA, M ED
RUDY CHOY -

KANKETH P.
EMORY. PH.D.

CHAALES THOMAS
HOLMES, M.PH
JAMES (KIMO) € HUGHD
CAPTAIN
RAWIKA KAPAMULEHUA
HERB KAWAINUI
KAKE. M.F.&
DAVID LEWIS, M.D.
CECILIA KAPUA LINDO

CARL A LINDOWIST

CAPTAIN
DAVID B, K. LYMAN, 11

FRANK TABRAM, M.D,
FIRANE WANDELL
A. LES WARREN, CF.A
AUGUST ¥EI

BENJAMIN B.C
YOUNG, M.D,

VOYAGING SOCIETY

BOX 6037 / HONOLULY ~ HAWAII 96818

I have reviewed the revised By-Laws of the Poly-
nesian Voyaging Society and concur that these
By-Laws should be adopted for the Polynesian Voyaging

Society effective October 1, 1976, and subject to

the following revisions: (If none, write "none")
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