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ARTICLE I
OFFICES
Section 1.01. Principal Office. The street and mailing address of the corporation’s
initial principal office will be 3408 Waialae Avenue, Suite 102, Honolulu, Hawaii 96816.
Section 1.02. Other Offices. In addition to its principal office, the corporation may
maintain offices in such other place or places within or without the State of Hawaii as may be
from time to time designated by the Board of Directors.
ARTICLE II
DIRECTORS
Section 2.01. Number and Qualifications. Subject to any limitations set forth in
statutory provisions or in the Articles of Incorporation, there shall be at least three (3) and at
most five (5) directors, and the directors will be elected by the current directors at their annual
meeting, or in case of failure to act at said meeting, at a special meeting held thereafter, or by
written consent in accordance with Section 4.08 of these Bylaws in lieu of such meeting,
provided that the number of directors may be increased, subject to the foregoing limitations, and
the additional directors may be elected by the directors at any special meeting. Each director will
hold office until the next annual meeting and thereafter until the successor of such director is
duly elected or appointed and qualified, subject, however, to removal. Each director will be an
owner, employee, or other representative of a small business entity with its principal place of
business located within Kaimuki. There will be no more than one (1) director representing each
such business. Kaimuki is defined as the geographic area covered by the Kaimuki Neighborhood
Board No. 4 as established by the Neighborhood Commission Office of the City and County of
Honolulu, plus any small business located within 1/4 of a mile of such geographic area. Small
business is defined as a business with an average of 15 or fewer employees within the
immediately preceding 12-month period and $1,000,000 or less in annual gross revenue for the
immediately preceding tax year.
Section 2.02. Quorum. A majority of the number of directors fixed in accordance
with Section 4.01 of these Bylaws will constitute a quorum for the transaction of business at any
meeting of the Board of Directors. The act of the majority of the directors present at a meeting at
which a quorum is present will be the act of the Board of Directors.
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Section 2.03. Vacancies. In the case of any vacancy or vacancies in the Board of
Directors, the remaining directors, although less than a quorum, may fill the same by the
affirmative vote of a majority of the remaining directors. A director elected to fill a vacancy will
be elected for the unexpired term of such director’s predecessor in office. The determination by
the Board of Directors, as shown in the minutes, of the fact of any vacancy will be conclusive as
to all persons and the corporation. Any directorship to be filled by reason of an increase in the
number of directors may be filled by the Board of Directors for a term of office continuing only
until the next election of directors.
Section 2.04. Regular Meetings. Unless dispensed with by unanimous written
consent of the directors in accordance with law and with Section 2.08 of these Bylaws, the
annual meeting of the directors will be held at such place and at such time within three months
after the close of the corporation’s fiscal year as the President will designate, or, if the President
fails to designate a place and date, then the annual meeting for that year will be held at such
place and on such date as will be fixed by the Board of Directors. At the annual meeting, the
directors will elect the directors to hold office until the next annual meeting and thereafter until
their successors are duly elected and qualified and, subject to any requirements of law or of the
Articles of Incorporation or of these Bylaws with respect to notice, may transact any other
business that may be brought before the meeting and take any other corporate action. Other
regular meetings of the Board of Directors may be held at such times as the business of the
corporation will require according to resolutions of the Board of Directors. No notice of regular
meetings of the Board of Directors will be required.
Section 2.05. Special Meetings. Special meetings of the Board of Directors may
be called by resolutions of the Board of Directors or upon the call of the President or any
director. Such special meetings will be held at such place and at such time as will be fixed by the
person or one of the persons so authorized and calling such special meeting.
Section 2.06. Notice. Notice of the time and place of any meeting of the Board of
Directors for which notice is required will be given to each director by the Secretary or by the
person or one of the persons calling the meeting, not less than two days before the date set for the
meeting, by advising each director by telephone, by word of mouth, or by leaving written notice
of such meeting with each director or at the residence or usual place of business of each director,
or by sending written notice of such meeting by first-class mail, postage prepaid, not less than
five days before the meeting, to each director at such director’s last known address as it appears
on the records of the corporation. Non-receipt of any such notice will not invalidate any business
done at any meeting at which a quorum is present. The presence of any director at any meeting
will constitute a waiver of the requirement of giving of notice of said meeting to such director,
except where a director attends a meeting for the express purpose of objecting to the transaction
of any business because the meeting is not lawfully called or convened. Any director or
directors, whether attending a meeting or not, may, prior to, at the meeting, or subsequent
thereto, waive notice of the meeting by written waiver signed by such director or directors.
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Section 2.07. Telephone Meetings. Subject to the notice requirements in Section
4.06 of these Bylaws, members of the Board of Directors or any committee designated thereby
may participate in a meeting of the Board of Directors or of such committee by means of a
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time. Participation by such means
will constitute presence in person at a meeting.
Section 2.08. Action Without Meeting. Any action required or permitted to be
taken at any meeting of the Board of Directors or any committee designated thereby may be
taken without a meeting if all the directors or all of the members of the committee, as the case
may be, sign a written consent setting forth the action taken or to be taken at any time before or
after the intended effective date of such action. Such consent will be filed with the minutes of the
Board of Directors or committee, as the case may be, and will have the same effect as a
unanimous vote.
Section 2.09. Removal of Directors and Filling of Vacancies. At a meeting of the
directors called expressly for that purpose, with at least three days’ written notice given, any
director may be removed, with or without cause, by a vote of a majority of the directors then
entitled to vote at an election of directors. The directors of the corporation may, at any special
meeting called for that purpose, increase or decrease the number of directors and fill any
vacancies which may then exist in the Board of Directors, whether caused by resignations,
removals or otherwise, including temporary vacancies. No decrease in the number of directors
will have the effect of shortening the term of any incumbent director.
Section 2.10. Powers of Directors. Subject to any limitations provided by law or
set forth in the Articles of Incorporation or in these Bylaws, the Board of Directors will have full
power to control and direct the business and affairs of the corporation and to exercise all the
powers and perform all the acts which the corporation may legally exercise and perform.
Section 2.11. Presumption of Assent. A director present at a meeting of the Board
of Directors at which action on any corporate matter is taken will be presumed to have assented
to the action taken unless such director’s dissent will be entered in the minutes of the meeting or
unless such director will file a written dissent to such action with the secretary of the meeting
before the adjournment thereof or will forward such dissent by registered mail to the Secretary of
the corporation immediately after the adjournment of the meeting. Such right to dissent will not
apply to a director who voted in favor of such action.
Section 2.12. Executive and Other Committees. The Board of Directors, by
resolution adopted by a majority of the full Board of Directors, may designate from among its
members an executive committee and one or more other committees each of which, to the extent
provided in such resolution, will have and may exercise all the authority of the Board of
Directors, except as limited by law, the Articles of Incorporation, or these Bylaws.

-3-

ARTICLE V
OFFICERS
Section 5.01. Generally. The officers of the corporation will consist of a
President, one or more Vice Presidents, a Treasurer and a Secretary and, at the discretion of the
Board of Directors, a Chairman of the Board. Any two or more offices may be held by the same
person; provided, however, that the corporation will have two or more individuals as officers.
The officers will be appointed annually by the Board of Directors at its first meeting after the
annual or special meeting of the members at which the Board of Directors is elected and will
hold office until the next annual meeting and thereafter until their successors are duly appointed
and qualified, subject, however, to removal by the Board of Directors. The number of Vice
Presidents may be changed from time to time by the Board of Directors at any meeting or
meetings thereof and, if increased at any time, the additional Vice President or Vice Presidents
will be appointed by the Board of Directors. There may also be one or more Assistant Vice
Presidents, Assistant Treasurers, Assistant Secretaries, and other subordinate officers who will be
appointed by the Board of Directors and the number thereof will be determined from time to time
by the Board of Directors.
Section 5.02. Vacancies. Vacancies which may occur in any office will be filled
by appointment by the Board of Directors for the remainder of the term of such office. In case of
the absence from the State of Hawaii or the temporary disability of any officer, the Board of
Directors may appoint a temporary officer to serve during such absence or disability.
Section 5.03. Removals. Any officer or agent may be removed by the Board of
Directors whenever in its judgment the best interests of the corporation will be served thereby,
but such removal will be without prejudice to the contract rights, if any, of the person so
removed. Election or appointment of an officer or agent will not of itself create such contract
rights.
Section 5.04. Chairman of the Board. The Chairman will preside at all meetings
of the members and of the Board of Directors at which the Chairman is present, and will perform
such other duties and have such other powers as the Board of Directors may prescribe.
Section 5.05. President. The President will preside at all meetings of the members
and of the Board of Directors at which the Chairman is absent. Subject to the control of the
Board of Directors, the President will have general charge and care of the business and property
of the corporation, will appoint and discharge employees and agents of the corporation and
determine their compensation, will vote the stock of other companies which is owned by the
corporation and will do and perform such additional duties as may be prescribed by the Board of
Directors. When authorized by the Board of Directors to do so, the President may delegate to one
of the Vice Presidents the whole or any part of the general management and care of the business
and property of the corporation, including the employment and discharge of agents and
employees.
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Section 5.06. Vice Presidents. It will be the duty of the Vice Presidents to assume
and perform the duties of the President in the absence or disability of the President or whenever
the office of President is vacant. Each Vice President will do and perform such additional duties
as may be prescribed by the Board of Directors.
Section 5.07. Treasurer. The Treasurer will oversee the financial and accounting
matters of the corporation, including custody of all money, valuable papers and documents of the
corporation, which will be kept for safekeeping in such depositories as may be designated by the
Board of Directors, and the Treasurer will see that the funds of the corporation are expended as
directed by the Board of Directors. The Treasurer will cause to be kept a book or books setting
forth a true record of the receipts and expenditures, assets and liabilities, losses and gains of the
corporation and will, when and as required by the Board of Directors, render a statement of the
financial condition of the corporation. If required to do so by the Board of Directors, the
Treasurer will give a bond in such amount and with such surety as may be prescribed by the
Board of Directors for the faithful discharge of the duties of the office. The Treasurer will also
do and perform such additional duties as may be prescribed by the Board of Directors. In the
absence or disability of the Treasurer, the duties of the office will be performed by the Secretary
or by an Assistant Treasurer.
Section 5.08. Secretary. The Secretary will be ex officio secretary of the Board of
Directors, will give or cause to be given all required notices of meetings of the members and the
Board of Directors, will record the proceedings of meetings of the members and the Board of
Directors in a book or books to be kept for that purpose, and will perform such other duties as
may be assigned from time to time by the Board of Directors and by the President. The Secretary
will have custody of the seal of the corporation. In the absence or disability of the Secretary, the
duties of the office will be performed by the Treasurer or by an Assistant Secretary.
Section 5.09. Subordinate Officers. The powers and duties of any subordinate
officers will be as prescribed by the Board of Directors.
ARTICLE VI
EXECUTION OF INSTRUMENTS
Section 6.01. Instruments in General. All checks, drafts, dividend warrants, and
other orders for the payment of money, notes, bonds, acceptances, contracts, deeds, leases,
mortgages, agreements of sale, bills of lading, and all other instruments except as otherwise
provided in these Bylaws, will be signed by such person or persons as will be provided by
general or special resolution of the Board of Directors. In the absence of any such general or
special resolution applicable to any instrument, such instrument will be signed by the President
or any other two officers of the corporation.
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Section 6.02. Facsimile and Electronic Signatures. The Board of Directors may
provide for the execution of checks and other written instruments by the printed, facsimile, or
electronic signature or signatures of the person or persons authorized by the Board of Directors
to sign such instruments.
Section 6.03. Seal. Any officer or subordinate officer of the corporation, and any
other person authorized to do so by the Board of Directors, may affix the seal, if any, of the
corporation to any instrument and may attest the same.
ARTICLE VII
INDEMNITY
The corporation will and does indemnify each director and officer of the
corporation to the broadest extent permitted by law under Sections 414D-159 through 167 of the
Hawaii Revised Statutes, as amended, or any successor provisions of the law.
ARTICLE VIII
DIRECTOR CONFLICTS OF INTEREST
No contract or other transaction between this corporation and one or more of its
directors or any other corporation, firm, association, or entity in which one or more of its
directors are directors or officers or are financially interested, will be either void or voidable
because of such relationship or interest or because such director or directors are present at the
meeting of the Board of Directors or a committee thereof which authorizes, approves, or ratifies
such contract or transaction or because the vote or votes of such director or directors are counted
for such purpose, if (a) the fact of such relationship or interest is disclosed or known to the Board
of Directors or committee which authorized, approves, or ratifies the contract or transaction by a
vote or consent sufficient for the purpose without counting the votes or consents of such
interested directors; or (b) the fact of such relationship of interest is disclosed or known to the
members entitled to vote and they authorize, approve, or ratify such contract or transaction by
vote or written consent; or (c) the contract or transaction is fair and reasonable to this
corporation.
ARTICLE IX
GENERAL PROVISIONS
Section 9.01. Adjournment. Whenever at any meeting provided for in these
Bylaws less than a quorum is present or represented, such meeting may thereupon be adjourned
without notice from time to time by a majority vote of those present or represented until a
quorum is present or represented. Any meeting at which a quorum is present or represented may
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be adjourned in the same manner for such time as may be fixed by a majority vote at such
meeting. Whenever a quorum is present at any adjourned meeting, any business may be
transacted which could have been done at the meeting originally called.
Section 9.02. Corporate Seal. The corporation may have a corporate seal in such
form as will be determined by the Board of Directors.
Section 9.03. Fiscal Year. The fiscal year of the corporation will be as determined
from time to time by the Board of Directors.
Section 9.04. Loans Prohibited. The corporation will not make any loans to or
guaranty any obligation of its directors or officers. Any director or officer who assents to or
participates in the making of such a loan or the guaranty of such an obligation will be liable to
the corporation for the amount of the loan or any indebtedness resulting from the guaranty until
the loan or indebtedness is repaid. For the purposes of this section, any director who votes
against the making of such a loan or the guaranty of such an obligation will be deemed not to
have assented to or participated in the making of the loan or the guaranty of the obligation.
Section 9.05. Shares of Stock and Dividends Prohibited; Compensation;
Distribution. The corporation will not authorize or issue shares of stock. No dividend will be
paid and no part of the income or profit of the corporation will be distributed to its members,
directors or officers. The corporation may pay compensation in a reasonable amount to its
members, directors or officers for services rendered, and the corporation may confer benefits
upon its members in conformity with its purposes, and no such payment, benefit or distribution
will be deemed to be a dividend or a distribution of income or profit.
ARTICLE X
AMENDMENTS
These Bylaws may be amended, altered, or repealed and new Bylaws may be
adopted by the affirmative vote of a majority of the members of the Board of Directors of the
corporation.
[Continued on following page]
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ADOPTION OF BYLAWS
We, the undersigned, being all of the directors of KEEP IT KAIMUKI SMALL
BUSINESS RELIEF FUND, do hereby adopt the foregoing provisions as the Bylaws of the
corporation, effective March 18, 2020.
___________________________________
ROSS UEHARA-TILTON

____________________________________
JILL HATCH

___________________________________
JORDAN LEE

____________________________________
AMANDA WATKINS

___________________________________
LIBERTY PERALTA
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UNANIMOUS CONSENT IN LIEU
OF FIRST MEETING OF THE
INCORPORATOR AND
BOARD OF DIRECTORS OF
KEEP IT KAIMUKI SMALL BUSINESS RELIEF FUND
The undersigned, being the incorporator and all of the directors of KEEP IT
KAIMUKI SMALL BUSINESS RELIEF FUND, a Hawaii nonprofit corporation (the
“Corporation”), do hereby consent to the adoption of and hereby adopt the following resolutions,
effective March 18, 2020, and direct that this consent be filed with the minutes of the
proceedings of the Board of Directors:
APPOINTMENT OF DIRECTORS
RESOLVED, that the following persons are hereby
appointed as the initial directors of the Corporation until their
respective successors are elected and qualified or until their earlier
resignation or removal:
ROSS UEHARA-TILTON
JORDAN LEE
LIBERTY PERALTA
JILL HATCH
AMANDA WATKINS
ADOPTION OF BYLAWS
RESOLVED, that the Bylaws presented to the directors be
adopted as the Bylaws of the Corporation.
ELECTION OF OFFICERS
RESOLVED, that the following persons are hereby elected
to hold the offices of the Corporation set forth opposite their
respective names until their respective successors are elected and
qualified or until their earlier resignation or removal:
ROSS UEHARA-TILTON
JORDAN LEE
LIBERTY PERALTA
JILL HATCH
AMANDA WATKINS
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President/Secretary/Treasurer
Vice-President
Vice-President
Vice-President
Vice-President

FISCAL YEAR
RESOLVED, that until otherwise determined by the Board
of Directors the fiscal year of the Corporation will be the period of
twelve calendar months ending on December 31 in each year.
CORPORATE BOOKS
RESOLVED, that the Secretary of the Corporation is
hereby authorized and directed to procure all corporate books and
books of account which may be required by the laws of the State of
Hawaii
PAYMENT OF EXPENSES
RESOLVED, that the Secretary of the Corporation is
hereby authorized to pay all charges and expenses incident to or
arising out of the organization of the Corporation and to reimburse
any person who has made any disbursement therefor.
This consent may be executed in multiple counterparts each of which when
executed will be deemed an original, but all of which will constitute one and the same consent,
which will be binding upon all signatories notwithstanding that all parties are not signatories to
the original or to the same counterpart and irrespective of the date of each counterpart’s
execution and delivery.
The parties hereto mutually agree that facsimile or electronic signatures on this
consent and any addenda and/or other document related to the transaction contemplated herein
will be binding and effective for all purposes and will be treated the same as signatures on the
original document.
The undersigned, being the incorporator and all of the directors of KEEP IT
KAIMUKI SMALL BUSINESS RELIEF FUND, a Hawaii nonprofit corporation, hereby
approve the foregoing consent to all actions set forth therein, and hereby consent to the holding
of a meeting of the directors by consent in lieu of meeting and waive all notice of the time and
place of said meeting.
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IN WITNESS WHEREOF, the undersigned incorporator and directors have
hereunto executed this consent effective as of the date first-above written.

______________________________________
ROSS UEHARA-TILTON
Incorporator/Director
______________________________________
JORDAN LEE
Director
______________________________________
LIBERTY PERALTA
Director
______________________________________
JILL HATCH
Director
______________________________________
AMANDA WATKINS
Director
497479
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