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The Honorable Tommy Waters 
Chair and Presiding Officer 

and Members 
Honolulu City Council 
530 South King Street, Room 202 
Honolulu, Hawaii 96813 

Dear Chair Waters and Councilmembers: 

SUBJECT: Clean Water and Natural Lands Fund Proposal 
Ke Kipuka o Kalaeuila - Acquisition of a Conservation Easement 
over Twelve Parcels in Kahuku, Kdolauloa, 0`ahu, Hawaii 
TMKs: (1) 5-6-003:011, 019, 020, 021, 022, 023, 024, 026, 

030, 031, 046, and 049 

In support of perpetuating 0`ahu's clean water and natural lands, and in 
accordance with Section 9-204.8 of the Revised Charter of the City and County of 
Honolulu 1973 (2017 Edition) ("RCH"), the Conservation Office ("CO") within the 
Department of Housing and Land Management ("DHLM") respectfully submits the 
Clean Water and Natural Lands Advisory Commission's ("Commission") 
recommendation to the City Council for expenditure of moneys in the City's Clean Water 
and Natural Lands Fund (the "CWNL Fund," with moneys in the CWNL Fund being 
referred to hereinafter as "CWNL Funds") and a proposed resolution for the 
City Council's authorization and approval of the Proposal described below 
(the "Resolution"). 

On March 18, 2025, The Trust for Public Land ("TPL") and the North Shore 
Community Land Trust ("NSCLT') (collectively, the "Applicant') submitted a proposal to 
the CO requesting the use of CWNL Funds for the City to acquire a conservation 
easement ("CE') over twelve parcels known as Ke Kipuka o Kalaeuila, located in 
Kahuku, Ko`olauloa, 0`ahu, Hawaii (the "Parcels") (such transaction hereinafter 
collectively referred to as the "Proposer). 
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Beginning in May 2024, and in advance of the Proposal's formal submission, the 
CO engaged in early consultation with the Applicant and conducted a site visit to the 
Parcels in support of preliminary due diligence and Proposal qualification. The CO 
confirmed the conservation values of the Parcels, including their ecological integrity, 
cultural significance, and alignment with the purposes of the CWNL Fund and broader 
community co-stewardship goals. Based on this assessment, and following its review of 
the Proposal, the CO qualified the Proposal for consideration and submitted it to the 
Commission on April 22, 2025. 

As part of the Proposal, TPL is expected to serve as a project manager to 
facilitate acquisition, and NSCLT is the proposed long-term fee simple landowner and 
steward of the Parcels. The Parcels encompass approximately 170 acres of ecologically 
and culturally significant land, including one of the last intact coastal sand dune 
ecosystems on 0`ahu. The site provides habitat for indigenous, threatened, and 
endangered species such as Hawaiian monk seals, green sea turtles, native seabirds, 
and Hawaiian yellow-faced bees. Additionally, the area is home to three endangered 
native plant species: dwarf naupaka, `Ohai, and 'ahinahina. The Parcels also contain 
traditional cultural sites, including remnants of heiau, fishing shrines, salt-gathering 
areas, kuleana parcels from the Mahele, and a historic brackish fishpond. Portions of 
the site are currently used for aquaculture, with long-term plans to restore traditional 
agricultural and agroforestry practices. 

The Commission, having received and reviewed the Proposal in advance of and 
during its May 16, 2025 meeting, voted unanimously to recommend that moneys from 
the CWNL Fund be used to fully fund the Proposal, subject to the CO's completion of 
due diligence and negotiations. The Commission's written recommendation, attached 
hereto, is supported by substantial documentation, including testimony and letters of 
support from community members, nonprofit organizations, government agencies, and 
elected officials. Specifically, the Commission found that the Proposal strongly aligns 
with the seven purposes of the CWNL Fund set forth in RCH Section 9-204.2(a). 

The Resolution authorizes the expenditure of up to $16 million in CWNL Funds 
for the City to acquire a perpetual CE over the Parcels. The CE would be held by the 
City and would ensure long-term protection of the Parcels' natural and cultural 
resources in perpetuity. Overall, the Proposal supports the City's goals for land 
conservation, climate resilience, community-based co-stewardship, and equitable public 
access to and education about significant lands and resources. 
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We respectfully request the City Council's consideration of the Resolution. If you 
have any questions or require further information, please contact Kealapono Richardson 
at (808) 768-4289. 

Kevin D. Auger 
Director Designate 

Attachments: CWNL Advisory Commission Recommendation to City Council 
Proposed Resolution Authorizing the Expenditure of CWNL Funds 

cc: CWNL Advisory Commission Members 

APPROVED: 

ichael D. Formby, Managing Director 
Office of the Managing Director 
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The Honorable Tommy Waters 
Chair and Presiding Officer 
and Members 

June 12, 2025 
Page 7 

O'ahu. We owe it to future generations to conserve and restore this unique piece of 
Hawai'i's landscape and all of its many values. 

The Commission stands ready to assist the City Council in the event that it desires 
further information about its review of the application. The Fund is itself a strong and long­
lasting commitment by the people of O'ahu to the preservation of important natural lands and 
resources in our inland state. 

On behalf of the Commissioners. I would like to extend a heartfelt Aloha and Mahalo to 
the City Council for the privilege of serving on this Commission. We are available at any time to 
answer any questions the City Council may have on the recommendations or the process. 

Kind regards, 

S~rf. �~�~� 
Sherry P. Broder, Chair 
Clean Water and Natural Lands 
Advisory Commission 

Attachments: Ke Krpuka o Kalaeuila - Property Maps 
Ke KTpuka o Kalaeuila - CWNL Proposal and Attachments A to I 

cc: CWNL Advisory Commission Members 
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Bylaws of The North Shore Community Land Trust·  
 
ARTICLE 1: NAME  
 
The name of this Corporation shall be The North Shore Community Land Trust  
 
ARTICLE 2: OFFICES  
 
Section 2.01. Principal Executive Office. The principal executive office of the Corporation shall be 
located c/o McElheny, 59-272 Pupukea Road, Hale'iwa, City and County of Honolulu, State of 
Hawai'i. The Board of Directors may change the location of this office. Any such change shall be 
noted and dated on these Bylaws by the Secretary, opposite this section, or this section may be 
amended by the Board to state the new location.  
 
Section 2.02. Other Offices. Other offices may at any time be established at any place or places 
specified by the Board of Directors.  
 
ARTICLE 3: OBJECTIVES AND PURPOSES  
 
Section 3.01. General Purposes. The Corporation shall be dedicated primarily to promoting the 
preservation, enhancement, and sustainability of the natural resources, the cultural heritage, and the 
economic well-being of the O'ahu North Shore community including the ocean and the mountains.  
 
This Corporation has been formed under the State of Hawai'i , including Hawai'i Revised Statutes 
Chapter 415B, for the purposes described above, and it shall be nonprofit and nonpartisan. No 
substantial part of the activities of the Corporation shall consist of the publication or dissemination of 
materials or statements with the purpose of attempting to influence legislation, and the Corporation 
shall not participate or intervene in any political campaign on behalf of or in opposition to any 
candidate for public office.  
 
The Corporation shall not, except to an insubstantial degree, engage in any activities or exercise any 
powers that are not in furtherance of the purposes described in the Articles of Incorpora tion.  
 
Section 3.02. Specific Purposes. The specific purposes of the Corporation shall be: (a) to promote 
preservation, protection, and restoration of ecosystems;  
 
(b) to foster community-based stewardship of natural resources;  
 
(c) to advocate for ecologically compatible land uses including, but not limited to, appropriate 
recreation, community-based economic development, agriculture, fishing, and cultural activities;  
 
(d) to promote educational opportunities on these issues;  
 
(e) to work with interested landowners and tenants, to ensure the protection of open spaces, public 
access, and environmentalj cultural preservation, through acquiring, leasing, holding, and disposing 
of land, easements, and interests in land in the State of Hawai'i in a manner designed to meet and 
achieve the purposes and objectives of this corporation;  
(f) to publish a newsletter focusing on the activities of the Corporation and land-trust issues generally;  



 
(g) to engage in other activities related to the objectives of preserving the North Shore community's 
environmental and cultural resources;  
 
(h) to operate exclusively for preservation, sustainability, and educational purposes, within the 
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provisions 
of any future United States internal revenue law); and  
 
(i) to transact any or all lawful activities for which nonprofit corporations may be incorporated under 
Chapter 415Br Hawai'i Revised Statutes.  
 
ARTICLE 4: DEDICATION OF ASSETS  
 
The properties and assets of this nonprofit Corporation are irrevocably dedicated to promoting the 
preservation, enhancement, and sustainability of the natural resources, cultural heritage, and 
economic well-being of the O'ahu North Shore community, including the ocean and the mountains. 
No part of the net earnings, properties, or assets of this Corporation, on dissolution or otherwise, shall 
inure to the benefit of any private person or individual, or any members, Directors, or Officers of this 
Corporation. On liquidation or dissolution, all properties and assets and obligations shall be 
distributed and_paid over to a Hawai'i nongovernmental organization dedicated to similar purposes 
which has established its taxexempt status under Internal Revenues Code Section 501(c)(3).  
 
ARTICLE 5: MEMBERSHIP  
 
Section 5.01. Voting members. The Corporation shall have a membership consisting of its Board of 
Directors.  
 
Section 5.02. Non-Voting Members. Upon designation of criteria for advisory membership by the 
Board of Directors, the Corporation may have adVisory members who are non-voting members.  
 
ARTICLE 6: BOARD OF DIRECTORS  
 
Section 6.01. Powers. Subject to the provisions of Internal Revenue Code 501 (c) (3) and the Hawai'i 
Revised Statutes Chapter 415B, the activities and affairs of the Corporation shall be managed and all 
corporate powers shall be exercised by or under the direction of the Board of Directors. The Board of 
Directors may delegate the management of the day-to-day operation of the business of the 
Corporation to a management company, committee (however composed), or other person(s), 
provided that the activities and affairs of the corporation shall be managed and all corporate powers 
shall be exercised under the ultimate direction of the Board of Directors. The Directors shall have the 
power to:  
 
(a) select and remove the Officers of the Corporation; prescribe any powers and duties for them that 
are consistent with the law, with the Articles of Incorporation, and with these Bylaws;  
 
 
 



(b) select and remove any employee or agent of the Corporation; prescribe any powers and duties for 
them that are consistent with the law, with the Articles of Incorporation, and with these Bylaws; and 
establish their compensation, if any.  
 
Section 6.02. Number of Directors. The authorized number of directors of the Corporation shall not be 
less than three (3) nor more than seventeen (17) until changed by amendment of the Articles of 
Incorporation or a Bylaw amending this Section 6.02. The exact number of directors shall be fixed 
from time to time, within the limits specified in this Section 6.02, by the Board of Directors. The initial 
authorized number of directors of the Corporation shall be ten (10).  
 
Section 6.03. Qualifications of Directors. Each Director shall be at least 18 years of age and must 
support the mission of the North Shore Community Land Trust 51% of the Directors shall have their 
primary residence on the North Shore within the City and County boundaries for Neighborhood Board 
numbers 27 and 28 as delineated in 1998.  
 
Except for the initial Directors as described in Section 6.02 above, the members of the Board of 
Directors shall be elected by the Board of Directors.  
 
It is the intent of the Corporation that the composition of the Board of Directors shall represent a 
diverse cross-section of the community.  
 
Each Director shall disclose any actual or potential conflict of interest as they arise.  
 
Section 6.04. Compensated Directors. The Board of Directors shall serve without compensation. If it 
is determined that a Director is the best person for a compensated task, the Director shall remove 
himself/herself from the Board. The Board then shall vote on who to hire for the task. After completion 
of the task, or if the Director is not hired for the task, the Director may be eligible to rejoin the board.  
 
Section 6.05. Election and Term of Office. The Board of Directors, by resolution, may set forth 
procedures and criteria for the evaluation and approval of nominees to fill a vacant seat on the Board 
of Directors. Voting members and non-voting members may submit nominations to the Board or its 
Nominating Committee for consideration. The Board shall approve the nominations recommended by 
the Nominating Committee by a majority vote of the entire Board before such nominees can be 
elected to the Board. The Board can consider more than one candidate for a vacant seat Nominations 
may be made by any member of the Board of Directors before or at the annual meeting, in addition to 
those names presented by the Nominating Committee. There shall be no term limits for the Directors 
of Corporation.  
 
Section 6.06. Nominating CommiHee. The nominating committee shall be a standing committee of 
the board and shall have a minimum of three (3) and a maximum of five (5) members and may 
include non-Board members. The committee members shall be appointed to serve for two (2) years. 
The committee shall establish criteria for potential Board members and the procedure by which they 
will operate in order to submit candidates for nomination to the Board for the Board's consideration. 
The committee shall present to the Board of Directors nominations for Directors to be elected by the 
Board, and for the President, Vice President, Treasurer, and Secretary. The nominating committee 
shall also nominate Board candidates for Board approval to fill unexpected vacancies. The committee 
shall furnish to the Board information relating to the background and qualifications of all such 



nominees at least one week prior to the Board meeting at which an election is scheduled to take 
place.  
 
The committee shall maintain a profile of the Board's membership composition to guide the selection 
process. It shall review the performance of Directors and it shall develop and help administer a 
program of orientation with the President of the Board and the Executive Director for newly elected 
Directors. The committee may also nominate advisory boards if deemed necessary by the Board of 
Directors. It shall encourage periodic programs of in-service training and regular self-assessment 
retreats or sessions for the Board.  
 
Section 6.07. Vacancies and Removal. A vacancy in the Board of Directors shall be deemed to exist 
on the occurrence of the following:  
 
(a) death, resignation, or removal of any Director;  
 
(b) the declaration by the Board of Directors of a vacancy in the office of a Director who has (i) been 
declared of unsound mind by a final order of court, (ii) (or) convicted of a felony, (iii)(or) has been 
found by a final order or judgment of any court to have breached any duty under Hawai'i Revised 
Statutes, Chapter 415B, dealing with standards of conduct for a Director or (iv) has missed three (3) 
consecutive meetings of the Board of Directors or a total of five (5) meetings of the Board of the 
Directors during a twelve -<12) month period;  
 
(c) an increase in the authorized number of Directors; or  
 
(d) the failure of the Directors, at any annual or other meeting of Directors at which any Director or 
Directors are elected, to elect the full authorized number of Directors to be voted for at that meeting.  
 
The Board of Directors, by a two-thirds (2/3) vote of the Directors then in office, may remove any 
Director with good cause at any regular or special meeting provided that the Director subject to 
removal has been notified in writing in the manner set forth in Section 6.11 that such action would be 
considered at the meeting.  
 
Any Director may resign effective upon written notice to the President, the Secretary, or the Board of 
Directors of the Corporation unless the notice specifies a later time for the effectiveness of the 
resignation. H the resignation is effective at a future time, the successor may be elected to take office 
when the resignation becomes effective. Unless the Hawafi Attorney General is first notified, no 
Director may resign when the Corporation would then be left without a duly elected Director or 
Directors in charge of its affairs.  
 
Section 6.08. Place of Meetings; Meetings by Telephone. Regular and special meetings of the Board 
of Directors may be held at any place designated by the Board.  
 
 
 
 
Any meeting, regular or special, may be held by conference telephone or similar communications 
equipment, as long as all Directors participating in the meetings can effectively communicate with one 
another, and all such Directors shall be deemed to be present in person at such meeting.  



 
Section 6.09. Annual Meeting. The Board of Directors shall hold an annual meeting at a time and 
place designated by the Board of Directors for the purpose of electing Directors and Officers of the 
Corporation and for the transaction of other business. Notice of the annual meeting shall be given in 
the manner set forth in Section 6.11.  
 
Voting for the Board of Directors shall be by written ballot. Each Director may vote for as many 
candidates as the number of vacancies to be filled. The candidate(s) receiving the highest number of 
votes shall be elected to serve on the Board.  
 
Section 6.10. Regular Meetings. Regular meetings of the Board of Directors, other than the annual 
meeting, shall be held at such times as are fixed by the Board of Directors. Such regular meetings 
may be held without special notice so long as each Director has been at least once informed of the 
regular meeting schedule by the Board, through personal notice, mail, facsimile, electronic mail, or 
discussion at a Board meeting.  
 
Section 6.11. Special Meetings. Special meetings of the Board of Directors for any purpose may be 
called at any time by the President, the Vice President, the Secretary, the Treasurer, or any two 
Directors.  
 
Written notice of the time and place of the special meeting shall be delivered to and acknowledged 
personally by each Director or communicated to each Director by telephone, or by facsimile 
transmission, electronic mail, or first-class mail, with charges prepaid, addressed to the Director at the 
Director's last known address. In case such notice is mailed, it shall be deposited in the United States 
mail at least six (6) days prior to the time of the holding of the meeting. In case such notice is 
delivered personally or by telephone, facsimile, or electronic mail, it shall be so delivered at least 
forty-eight (48) hours prior to the time of the holding of the meeting. Such mailing or delivery, 
personally or by telephone, facsimile, or electronic mail, shall be due, legal, and personal notice to 
such Director.  
 
Lack of notice shall not invalidate an action that the Board takes at a special meeting if (a) the 
Director signs a waiver of notices or a consent to holding the meeting, (b) attends the meeting without 
protesting the lack of notice to such Director, or (c) the Director approves the minutes of the special 
meeting. All such waivers, consents, and approvals shall be filed with the Corporate records or made 
a part of the minutes of the meeting.  
 
Section 6.12. Action at a Meeting: Quorum and Required Vote. The presence of a majority of the 
Directors then in office constitutes a quorum for the transaction of business, except as otherwise 
provided in these Bylaws or Hawai'i Revised Statutes Chapter 415B. Unless otherwise specified, the 
term "majority" shall mean simple majority (greater than 50%). Every act done or decision made by a 
majority of the quorum eligible to vote shall be regarded as the act of the Board of Directors, unless a 
greater number is required by these Bylaws, or the Hawai'i Revised Statutes Chapter 415B.  
 
 
Adoption or revocation of a plan of merger or consolidation; voluntary dissolution; bankruptcy or 
reorganization; or for the sale, lease, or exchange of all or substantially all of the property and assets 
of the Corporation otherwise than in the usual and regular course of its business, requires the 
approval of two-thirds (2/3) of the authorized number of Directors of the Corporation.  



 
In the event a Director may have a conflict of interest, the majority of Director's present may require 
the Director to recuse himself/herself.  
 
Section 6.13. Adjourned Meeting and Notice. A majority of the Directors present, whether or not a 
quorum is present, may adjourn any meeting to another time and place. If the meeting is adjourned 
for more than twenty-four (24) hours, notice of any adjournment to another time or place shall be 
given prior to the time of the adjourned meeting to the Directors who were not present at the time of 
the adjournment Such notice may be waived in the manner provided for in Section 6.10.  
 
Section 6.14. Action Without a M~eting. Any action required or permitted to be taken by the Board of 
Directors may be taken without a meeting, if all members of the Board shall indiVidually or collectively 
consent in writing to such action. Such written consent or consents shall be filed with the minutes of 
the proceedings of the Board. Such action by written consent shall have the same force and effect as 
the unanimous vote of such Directors.  
 
Section 6.15. Reimbursement.. Directors and members of committees may receive reimbursement of 
expenses as may be determined by the Board of Directors to be just and reasonable.  
 
Section 6.16. Conduct at Board Meetings. Meetings of the Board of Directors shall be presided over 
by the President of the Board, or, if no such person has been so designated or, in his or her absence, 
the Vice President of the Board, or in his or her absence, by the Treasurer of the Board, or in the 
absence of these three persons, by a Chairperson chosen by the majority of the Directors present at 
the meeting. The Secretary of the Corporation shall act as Secretary of all meetings of the Board, 
provided that, in his or her absence, the presiding Officer shall appoint another person to act as 
Secretary at the meeting. The meetings shall be conducted according to Robert's Revised Rules of 
Order.  
 
ARTICLE 7: COMMITTEES  
 
Section 7.01. Committees of Directors. The Board of Directors may, by a motion adopted by a 
majority of the Directors then in office, designate one or more committees, each of which shall consist 
of two or more Directors and may also include members who are not on the Board of Directors, to 
serve at the pleasure of the Board.  
 
The Board may designate one or more alternate members of any committee, who may replace any 
absent member at any meeting of the. committee. The appointment of members or alternate 
members of a committee requires the vote of a majority of the Directors then in office. Any committee 
that includes voting members who are not on the Board of Directors may not be delegated the 
authority or power of the Board of Directors. Any committee whose voting members consist only of 
Directors, to the extent of the powers specifically delegated in the resolution of the Board of Directors 
or in these Bylaws, may have all or a portion of the authority of the Board of the Directors, except that 
no committee regardless of Board resolution, may:  
 
 
 
(a) Approve any action that, under the Hawai'i Revised Statutes Chapter 415B, also requires the 
affirmative vote of the members of a nonprofit Corporation.  



 
(b) Fill vacancies on the Board of Directors or in any committee that has the authority of the Board.  
 
(c) Amend or repeal the Articles of Incorporation or Bylaws or adopt new Bylaws.  
 
(d) Amend or repeal any resolution of the Board of Directors that by its express terms is not so 
amendable or repealable.  
 
(e) Appoint any other committees of the Board of Directors or the members of such committees.  
 
(f) Approve a plan of merger; consolidation; voluntary dissolution; bankruptcy or reorganization; or for 
the sale, lease, or exchange of all or substantially all of the property and assets of the Corporation 
otherwise than in the usual and regular course of its business; or revoke any such plan.  
 
(g) Approve any transaction between the corporation and one or more of its Directors in which the 
Director or Directors have a material financial interest.  
 
(h) Bind the Corporation in a contract or agreement exceeding the amount of $1,000 or as specified 
by the Board.  
 
Section 7.02. Meetings and Actions of Committees. Meetings and actions of all committees shall be 
governed by the provisions of Article 6 of these Bylaws, concerning meetings and actions of 
Directors, with such changes in the context of those Bylaws as are necessary to substitute the 
committee and its members for the Board of Directors and its members, except that the time for 
regular meetings of committees may be determined either by action of the Board of Directors or by 
action of the committee after notice to the Board. Special meetings of committees may also be called 
by resolution of the Board of Directors.  
 
Notice of special meetings of committees shall also be given to any and all alternate members, who 
shall have the right to attend all meetings of the committee. Minutes shall be kept of each meeting of 
any committee and shall be filed with the Corporate records.  
 
The Board of Directors may adopt rules not inconsistent with the provisions of these Bylaws for the 
governance of any committee.  
 
Section 7.03. Executive Committee. Pursuant to Section 7.01, the Board shall elect five (5) or more 
Directors, four of whom shall be Officers of the Board, and one (1) shall be Director-atlarge to serve 
as the Executive Committee of the Board. The Executive Committee, unless limited by an action of 
the Board, shall have and may exercise all the authority of the Board in the management of the 
business and affairs of the Corporation between meetings of the Board; provided, however, that the 
Executive Committee shall not have the authority of the Board in reference to those matters 
enumerated in Section 7.01. The Secretary of the Corporation shall send to each Director the minutes 
of any meeting of the Executive Committee.  
 
ARTICLE 8: OFFICERS  
 
Section 8.01. Officers. The Officers of the Corporation shall consist of the President of the Board, 
Vice President of the Board, the Secretary, and the Treasurer, and each of them shall be elected by 



the Board of Directors. Additional Officers may be appOinted by a majority of the Board except that 
additional Officers may be appointed by a majority of the Board from time to time.  
 
The Board of Directors shall designate one Officer as the Chief Financial Officer of the Corporation. In 
the absence of such designation, the Treasurer shall be the Chief Financial Officer. Any two or more 
offices may be held by the same person, except that neither the Secretary nor the Chief Financial 
Officer may serve concurrently as the President of the Board. The Board of Directors may appoint 
other Officers and positions, such as Executive Director, as the activities of the Corporation may 
require, each of whom shall have such authority and perform such duties as are provided in these 
Bylaws or as the Board of Directors may from time to time determine.  
 
All Officers of the Corporation shall hold office from the date elected to the date of the next 
succeeding annual meeting of the Board of Directors, and until the successors to such Officers are 
elected and qualified; provided that all Officers, the Executive Director, other employee(s) or agent(s) 
of the Corporation may be removed or replaced at any time by action of the Board of Directors.  
 
Any Officer may resign at any time by giving written notice to the Board of Directors, the President, or 
the Secretary of the Corporation, without prejudice, however, to the rights, if any, of the Corporation 
under any contract to which such Officer is a party. Any resignation shall take effect at the time 
specified in the resignation duly given to the Board; the acceptance of the resignation shall not be 
necessary to make it effective.  
 
A vacancy in any Office because of death, resignation, removal, disqualification, or any other cause 
shall be filled as reqUired by law, and only in the manner prescribed in these Bylaws for regular 
appointments to that office.  
 
Section 8.02. Duties of the President of the Board. The President of the Board shall, when present, 
preside at all meetings of the Board of Directors and Executive Committee and shall perform all the 
duties commonly incident to that office. The President of the Board shall have authority to execute, in 
the name of the Corporation all bonds, contracts, deeds, leases, and other written instruments to be 
executed by the Corporation shall and shall perform such other duties as the Board of Directors may 
from time to time determine. (The duties of the President are futher described in Article 11.)  
 
The President shall function as the General Manager and Chief Executive Officer of the Corporation, 
and shall manage the Corporation along with the Executive Committee in administering the conduct 
of its business. The President shall be responsible to and governed by the Board of Directors, shall 
report to and advise. the Board on all significant matters of the Corporation's business, and shall see 
that all orders and resolutions of the Board are carried into effect. The President shall be empowered 
to act, speak for or otherwise represent the  
 
Corporation between meetings of the Board within the boundaries of policies and purposes 
established by the Board and as set forth in the Articles of Incorporation and Bylaws. The President 
along with a majority of the Executive Committee shall be responsible for the hiring and firing of all 
personnel other than Officers elected by the Board, and shall be responsible for keeping the Board 
informed at all times of staff performance as related to program objectives, and for implementing any 
personnel policies adopted by the Board. The President is authorized to contract, receive, deposit, 
disburse, and account for funds of the Corporation in fulfillment of the Corporation's objectives; to 
execute in the name of the Corporation all bonds, contracts, deeds, leases, and other written 



instruments to be executed by the Corporation; and to negotiate all material business transactions of 
the Corporation.  
 
The President may delegate his or her authority to other Officers or Directors are appropriate.  
 
Section 8.03. Duties of the Vice President of the Board. The Vice President of the Board shall 
possess the powers to assist the President in the execution of the duties of the President and 
discharge such duties in the latter'.s absence or disability.  
 
Section 8.04. Duties of the Secretary. The Secretary shall record or cause to be recorded, and shall 
keep or cause to be kept, at the principal executive office and such other place as the Board of 
Directors may order, a book of minutes of actions taken at all meetings of Directors and committees, 
with the time and the place of the meeting, whether regular or special, and, if special, how authorized, 
the notice given, the names of those present at such meetings, and the proceedings of such 
meetings.  
 
The Secretary shall give or cause to be given, notice of all the meetings of the Board of Directors and 
of the committees of this Corporation required by these Bylaws or by law to be given and shall 
maintain a record of all such notices, shall keep the seal of the Corporation (if any) in safe custody, 
shall keep current copies of the Corporation's Articles and Bylaws, shall keep a record of all members 
of the Board of Directors, including name and addresses, and the date of election shall exhibit these 
records at all reasonable times to any Director of the Corporation or to his or her agent or attorney 
upon request, and shall have such other powers and perform such other duties as may be prescribed 
by the Board of Directors or by these Bylaws.  
 
Section 8.05. Duties of the Treasurer. The Treasurer shall keep and maintain, or cause to be kept 
and maintained, adequate and correct accounts of the properties and business transactions of the 
Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, 
capital, retained earnings/ and other matters customarily included in financial statements. The 
Treasurer shall arrange for an annual audit of the Corporation's financial accounts by an independent 
Certified Public Accountant as required by law. Income and expense statements and a balance sheet 
shall be distributed to the Board during the "Treasurer's Report" at the regular montWy meetings of 
the Board of Directors.  
 
The Treasurer shall deposit or cause to be deposited all moneys and other valuables in the name and 
to the credit of the Corporation with such depositories as may be designated by the Board of 
Directors. The Treasurer shall disburse or cause to be disbursed the funds of the Corporation as may 
be ordered by the Executive Committee, shall render to the President and Directors, within thirty (30) 
days of receipt of request, an account of all of the Treasurer's transactions as Treasurer and of the 
financial condition of the Corporation, and shall have such other powers and perform such other 
duties as may be prescribed by the Board of Directors or these Bylaws.  
 
If required by the Board of Directors, the Treasurer and other signatories on the Corporation's 
account shall give the Corporation a bond in the amount and with the surety or sureties specified by 
the Board for faithful performance of the duties the Treasurer's office and for restoration to the 
Corporation of all its books, papers, vouchers, money and other property of every kind in the 
Treasurer's possession or under the Treasurer's control on the Treasurer's death, resignation, 
retirement, or removal from office. The Corporation shall pay the cost of such bond.  



 
Section 8.06. Duties of the Executive Director. The Executive Director may be hired by the President 
and the Executive Committee and may be delegated the responsibility for the dayto-day management 
of the corporation. The Executive Director shall not be a member of the Board, but serves at the 
pleasure of the Board of Directors.  
 
ARTICLE 9: INDEMNIFICATION OF DIRECTORS, AND OFFICERS  
 
Section 9.01. Right to Indemnification. This Corporation may indemnify any person who was or is a 
party, or is threatened to be made a party, to any action or proceeding by reasons of the fact that 
such person is or was an Officer, Director, or agent of this Corporation, or is or was serving at the 
request of this Corporation as a Director, Officer, employee, or agent of another foreign or domestic 
Corporation, partnership, joint venture, or other enterprise, against expenses, judgment, fines, 
settlements, and other amounts actually and reasonably incurred in connection with such proceeding, 
to the fullest extent permitted under the Nonprofit Corporation Act of the State of Hawaii.  
 
In determining whether indemnification is available to the Director, Officer, or agent of this 
Corporation under Hawai'i law, the determination as to whether the applicable standard of conduct set 
forth in Section 415B-6, Hawai'i Revised Statutes, has been met shall be made by a majority vote of a 
quorum of Directors who are not parties to the proceeding. H the number of Directors who are not 
parties to the proceeding is less than two-thirds of the total number of Directors seated at 'the' time 
the determination is to be made, the determination as to whether the applicable standard of conduct 
has been met shall be made by the court in which the proceeding is or was pending.  
 
Section 9.02. Insurance. This Corporation shall have the power to purchase and maintain insurance 
on behalf of any Director, Officer, or agent in any such capacity or arising out of the Director' 8, 
Officer' 8, or agent' 8 status as such, whether or not the Corporation would have the power to 
indemnify the agent against such liability under Section 9.01 of these Bylaws; prOVided, however, 
that the Corporation shall have no power to purchase and maintain such insurance to indemnify any 
Director, Officer, or agent of the Corporation for any self-dealing transactions nor for any act deemed 
unlawful according to the Hawai'i Nonprofit Corporation Act.  
 
 
 
 
 
 
ARTICLE 10: EXECUTION OF CORPORATE INSTRUMENTS, AND VOTING OF STOCKS AND 
MEMBERSHIPS HELD BY THE CORPORATION  
 
Section 10.01. Execution of Corporate Instruments. The Board of Directors may~ in its discretion, 
determine the method and designate the signatory Officer or Officers or other person or persons, to 
execute any Corporate instrument or document, or to sign the Corporate name, except when 
otherwise provided by law, and such execution or signature shall be binding upon the Corporation.  
 
Unless otherwise specifically determined by the Board of Directors or otherwise required by law, 
formal contracts of the Corporation, promissory notes, deeds of trust, mortgages, and other 
evidences of indebtedness of the Corporation, and other Corporate instruments or documents, and 



certificates of shares of stock owned by the Corporation, shall be executed, signed, or endorsed by 
the President and by the Secretary or Treasurer.  
 
All checks and drafts drawn on banks or other depositories on funds to the credit of the Corporation, 
or in special accounts of the Corporation, shall be signed by such person or persons as the Board of 
Directors shall authorize to do so.  
 
Section 10.02. Voting of Stocks Owned by Corporation. All stock of other Corporations or 
memberships in other Corporations owned or held by the Corporation for itself, or for other parties in 
any capacity, shall be voted by the President, or by any other person authorized by the President.  
 
 
ARTICLE 11: ACQUISITIONS, DISPOSAL OF ASSETS, GRANTS, CONTRACTS, LOANS, ETC.  
 
Section 11.01. Acquisitions and Disposal of Assets. Actions to acquire, lease, hold, manage, and 
dispose of land, easements and interests in land and other assets shall be authorized by a two-thirds 
majority of the entire Board of Directors and with such authorization the Board of Directors may 
authorize any Officer or Officers, agent or agents, in the name of and on behalf of the Corporation, to 
'execute and deliver any instruments to implement such authorization.  
 
Section 11.02. Grants. The making of grants and contributions, and otherwise rendering financial 
assistance for the purposes of the Corporation, shall be authorized by a two-thirds majority of the 
entire Board of Directors and with such authorization the Board of Directors may authorize any Officer 
or Officers, agent or agents, in the name of and on behalf of the Corporation, to execute any such 
grants, contributions or assistance.  
 
Section 11.03. Loans. No loans or advances shall be contracted on behalf of the Corporation, and no 
note or other evidence of indebtedness shall be issued in the Corporation's name unless and except 
as authorized by a two-thirds majority of the entire Board of Directors. Any such authorization may be 
general or confined to specific instances, and may include authorization to pledge, as security for 
loans or advances so authorized, any and all securities and other personal property at any time held 
by the Corporation.  
 
 
 
Section 11.04. Contracts. The President or any other Officer specifically authorized by a twothirds 
majority of the entire Board of Directors may, in the name of and on behalf of the Corporation, enter 
into those contracts or execute and deliver those instruments that are specifically authorized by a 
two-thirds majority of the entire Board of Directors. Such contracts include agreements with 
individuals or organizations to prOVide stewardship, management, maintenance, or other services to 
and for the Corporation and its assets. Without the express and specific authorization of the Board of 
Directors, no Officer or other agent of the Corporation may enter into any contract or execute and 
deliver any instrument in excess of $250 in the name of and on behalf of the Corporation.  
 
Section 11.05. Checks, Drafts, etc. All checks, drafts, endorsements, notes, and deposits to the credit 
of the Corporation, shall be signed by such Officer or Officers, agent or agents, of the Corporation 
and in such manner as shall time to time be determined by action of the Board of Directors. In the 



absence of such .determination by the Board of Directors, such instruments shall be signed by the 
Treasurer.  
 
 
ARTICLE 12: INVESTMENTS  
 
Section 12.01. Standards, Retention of Property. In investing, reinvesting, purchasing, acquiring, 
exchanging, selling, and managing the Corporation's investments the Board of Directors shall avoid 
speculation, looking instead to the long-term stable growth of the Corporation's funds.  
 
No investment violates this Section 12.01 by virtue of the investment's speculative character, where 
the investment conforms to provisions authorizing such investment contained in the instrument or 
agreement under which the assets were contributed to the Corporation.  
 
Section 12.02. Endowment Fund. (a) The Corporation may receive donations earmarked for an 
endowment fund from any source in cash or in property acceptable to the Board of Directors, 
prOVided the terms and conditions, if any, are consistent with the purposes and objectives of the 
Corporation as set forth in the Articles of Incorporation or the Bylaws of the Corporation. All donations 
so received together with the income therefrom, hereinafter referred to as the "Fund," shall be held, 
managed, administered, and paid out in accordance with any terms and conditions with respect 
thereto. Unless otherwise specifically required, the Corporation may mingle such restricted donations 
with other assets of the Fund. The Corporation may reject any donation carrying restrictions deemed 
by the Board of Directors to be incompatible with the purpose(s) of the Fund or the Corporation.  
 
(b) The Corporation shall keep a complete record of the source of all gifts made to the Fund and shall 
take such steps as the Board of Directors deems appropriate to recognize and commemorate each 
such gift, to the end that the memory of the gift and of the donor shall be appropriately preserved.  
 
(c) The Corporation shall disburse the Fund or the income therefrom at such time and in such manner 
and in such amounts as the Board of Directors may, in its discretion, determine for the Corporation or 
its related activities.  
 
 
 
ARTICLE 13: ANNUAL REPORT TO DIRECTORS  
 
The President and Treasurer shall provide to the Directors no later than 120 days after the close of its 
fiscal year, a report containing the following information in appropriate detail:  
 
(a) The assets and liabilities, including the trust funds, of the Corporation as of the end of the fiscal 
year;  
 
(b) The principal changes in assets and liabilities, including trust funds, during the fiscal year;  
 
(c) The revenue or receipts of the Corporation, both unrestricted and restricted to particular purposes, 
for the fiscal year;  
 



(d) The expenses or disbursements of the Corporation, for both general and restricted purposes, 
during the fiscal year; and  
 
(e) Any information required by Hawai'i Revised Statutes Chapter 415B concerning certain self-
dealing transactions involving more than $50,000 or indemnification involving more than $10,000 
which took place during the fiscal year.  
 
The report shall be accompanied by any pertinent report of independent accountants, or, if there is no 
such report, the certificate of an authorized officer of the Corporation that such statements were 
prepared without audit from the books and records of the Corporation.  
 
 
ARTICLE 14: MAINTENANCE AND INSPECTION OF CORPORATE RECORDS  
 
Section 14.01. Maintenance and Inspection of Articles and Bylaws. The Corporation shall keep at its 
principal executive office, the original or a copy of its Articles of Incorporation and Bylaws as 
amended to date, which shall be open to inspection by the Directors at all reasonable times during 
office hours.  
 
Section 14.02. Maintenance and Inspection of Other Corporate Records. The accounting books, 
records, and minutes of proceedings of the Board of Directors and any committees of the Corporation 
shall be kept at such place or places deSignated by the Board of Directors, or, in the absence of such 
designation, at the principal executive office of the Corporation. The minutes shall be kept in written 
or typed form or in any other form capable of being converted into written, typed, or printed form. 
Upon leaving Office, each Officer, employee, or agent of the Corporation shall turn over to his 'or her 
successor or the President, in good order, such Corporate moneys, books, records, minutes, lists, 
documents, contracts, or other  
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property of the Corporation as have been in the custody of such officer, employee, or agent during his 
or her service.  
 
Every Director shall have the absolute right at any reasonable time to inspect all books, records, and 
documents of every kind and the physical properties of the Corporation and each of its subsidiary 
Corporations. The inspection may be made in person by an agent or attorney, and shall include the 
right to copy and make extracts of documents.  
 
 
ARTICLE 15: CONTRACTS AND LOANS WITH DIRECTORS AND OFFICERS  
 
Section 15.01. Contracts or Transactions with Directors and Officers. The Corporation shall not be a 
party to any contract or transaction (a) in which one or more of its Directors or Officers has a material 
financial interest or (b) with any Corporation, firm, association, or other entity in which one or more of 



its Directors or Officers has a material financial interest or (c) with any Corporation, firm, association, 
or other entity (other than a Hawai'i nonprofit Corporation) in which one or m()re of its Directors is a 
Director, unless (i) the material facts concerning the contract or transaction and such Director's or 
Officer's financial interest or common Directorship are fully disclosed in good faith and are noted in 
the minutes, or are known to all members of the Board prior to consideration by the Board of such 
contract or transaction; and (ii) such contract or transaction is authorized or approved in good faith by 
a majority of the Board by a vote sufficient for that purpose without counting the vote of such 
interested Directors or Officers as determined under Section 6.12; and (iii) prior to authorizing or 
approving the contract or transaction, the Board considers and in good faith determines after 
reasonable investigation under the circumstances that the Corporation could not obtain a more 
advantageous arrangement with reasonable effort under the circumstances or that the contract or 
transaction implements a program for this Corporation; and (iv) this Corporation enters into the 
contract or transaction for its own benefit; and (v) the contract or transaction is fair and reasonable to 
this Corporation or implements a program of the Corporation at the time the contract or transaction is 
entered into.  
 
A Director or Officer of this Corporation shall not be deemed to have a "material financial interest" of a 
.contract or transaction results in a benefit to a Director or Officer or their families by virtue of their 
membership in the class of persons intended to be benefited by the objectives of this Corporation, as 
long as the contract or transaction is approved by the Corporation in good faith and without unjustified 
favoritism.  
 
Section 15.02. Loans to Directors and Officers. The Corporation shall not make any loan of money or 
property to or guarantee the obligation of any Director or Officer, unless approved by the Attorney 
General of the State of Hawai'i; prOvided, however, that the Corporation may advance money to a 
Director or Officer of the Corporation for expenses reasonably anticipated to be incurred in the near 
future for the performance of the duties of such Director or Officer would be entitled to be reimbursed 
for such expenses by the Corporation. Directors of the Corporation who approve the making of any 
such loan or guaranty shall be jointly and severally liable to the Corporation for any loss suffered by 
the corporation as a result of the loan or guaranty.  
 
 
Section 15.03. Mutual Directors. No contract or other transaction between the Corporation and any 
other entity that has a mutual Director is either, void or voidable because such Director(s) are present 
at a meeting of the Board which authorizes, approves, or ratifies the contract or transaction if the 
material facts as to the transaction and as to such Director's other Directorship are fully disclosed or 
known to the Board and the Board authorizes, approves, or ratifies the contract or transaction in good 
faith by a vote sufficient without counting the vote of the common mutual Director(s) (as determined in 
Section 6.12), or of the contract or transaction is just and reasonable as to the Corporation at the time 
it is authorized, approved or ratified.  
 
 
ARTICLE 16: FISCAL YEAR  
 
The fiscal year of the Corporation shall end on December 31st of each year.  
 
 
ARTICLE 17: CONSTRUCTION AND DEFINITIONS  



 
Unless the context otherwise requires, the general provisions, rules of construction, and definitions 
contained in the Hawai'i Revised Statutes Chapter 415B as amended from time to time shall govern 
the construction of these Bylaws. Without limiting the generality of the foregoing, the masculine 
gender includes the feminine and neuter, the singular number includes the plural and the plural 
number includes the singular, and the term "person" includes a Corporation as well as a natural 
person. If any competent court of law shall deem any portion of these Bylaws invalid or inoperative, 
then so far as is reasonable and possible (i) the remainder of these Bylaws shall be considered valid 
and operative, and (ii) effect shall be given to the intent manifested by the portion deemed invalid or 
inoperative.  
 
 
ARTICLE 18: AMENDMENTS  
 
 
 
These Bylaws may be adopted, amended, or repealed by the vote of two-thirds of the entire Board of 
Directors at a meeting duly held. Written notice of such meeting, setting forth the proposed Bylaw 
revisions with explanations therefor, shall be given in accordance with these Bylaws, unless such 
notice is waived in accordance with these Bylaws.  
 
 
 
 
 
 
 
 
 
 
 
CERTIFICATE OF SECRETARY  
 
 
 
We, the undersigned, certify that we are the founding Board of Directors of the North Shore 
Community Land Trust, a Hawai'i non-profit Corporation, and the above Bylaws, consisting of 16 
pages, are the Bylaws of this Corporation as adopted at a meeting of the Board of Directors held on 
May 3, 1998.  
 
 
Dated: May 23,1998  
 
Executed at Hale'iwa, Hawai'i  
 
 
 
Position  



 
 
 
Name  
 
 
President/Director:  
 
 
Larry Mc Elheny  
 
 
 
Vice President/Director: Roberts Leinau  
Secretary / Director:   Sue Cortes    
Treasurer/Director:   Jackson Hartman    
Director:   Doug Ackerman    
Director:   Denise Antolini    
Director:   Kat Brady    
Director:   Henry Curtis    
Director:   Bill Howes    
Director:   Blake Mc Elheny   Signature  
 
 
 
































































































































































































































