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IN THE DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS

STATE OF HAWAII

In the Matter
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ARTICLES OF AMENDMENT

The undersigned, duly authorized officers of the
corporation submitting these Articles of Amendment, certify as
follows:

1. The name of the corporation is TAX FOUNDATION OF
HAWAII.

2. The amendment adopted is attached.

3. The amendment was adopted by the underwriting
members, such members being the only members entitled to vote,
at a meeting of such voting members held on June 20, 1991,

A quorum was present at the meeting, and at
least two-thirds of the members present at the meeting voted to
adopt the amendment.

We certify under the penalties of 415B-158, Hawaii
Revised Statutes, that we have read the above statements, and
that the same are true and correct.

Witness our hands this __ 9 day of  July , 1991.
Lowell L. Kalapa Justina A, Desuacido ,Vice President |
President /Secretary L , ___Treasurer

(Type/Print Name & Title) (Type/Print Name & Title)
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ENT ICLES OF AMENDME

The Articles of Incorporation are amended in their
entirety to read as follows:

"ARTICLE 1

Corporate Name

The name of the Corporation is TAX FOUNDATION OF
HAWAII.

ARTICLE II
Par " Duratioc

- The duration of the Corporation is perpetual.

ARTICLE IlI

Section 3.1 pPuzrposes. The Corporation is organized
exclusively for the following purposest

(1) To foster and encourage efficiency in public
adnministration;

(ii) To improve the eaconomic¢ status and standards of
living of the citizens of the State of Hawaii;

(iii) Tc make unprejudiced, non-partisan and non-
political surveys and studies of a factual nature and make
available and disseminate such information to the people of the
State of Hawall;

(iv) Toc cooperate with public officials and other
organized groups or individuals working for the adoption of
improved methods, systems and procedure of public
administration;

(v) To make 'sﬂrvegi and studies of operations and
activities in the field of government; .

(vi) To collect data and provide a clearing house for
information relative to government and taxation:
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(vil) To study éhn effect of the tax structure on the
economy of the State of Hawaii;

(viil) To cooperate with and further the exchange of
information and cooperation among other organizations and
citizens’ groups in the field of public administration;

(ix) To make available and disseminate, by the
publication of books, pamphlets and periodicals, and by the use
of radio, television and other means of communication, data and
information acquired or compiled by the corporation bearing
upon the oparationa of government and methods and means of
rendering them more efficient or otherwise improving the same;

(x) To promote and encourage better public
understanding of the organization, finanecing and operation of

the governments having Jjurisdiction over the people of said
State; and _

(xi) To operate exclusively for charitable, literary,
educational and scientific purposes, within the meaning of
Saction 501(c)(3) of the Internal Revenue Code, including for
such purposes, the making of distributions to organizations
that qualify as tax-exempt organizations under Section
501(c)(3) of the Internal Revenue Code of 1986 (or any future
corresponding provisions). :

Section 3.2 Restrictions. The Corporation is a
nonprofit corporation and shall not authorize or issue any
shares of stock. No dividend shall be paid and no part of the
income or profit of the Corporation shall be distributed to the
members, directors or officers of the Corporation. No loans
shall be made by the Corporation to itas directors or officers.
The Corporation may, however, pay compensation in a reasonable
amount to lts members, directors, or officers for servicas
rendered. Except as permitted by this Section 3.2, no part of
the assets or earnings of the Corporation shall inure to the
benefit of any individual. The Corporation shall not
participate in or intervene (including publication or
distribution of statements) in any political campaign on behalf
of any candidate for public office. Notwithstanding any other
provision of the Corporation’s articles of incorporation, the
Corporation shall not carry on any activities not permitted (i)
by a corporation exempt from Federal Income Tax under Section
501(¢)(3) of the 1Internal Revenue Code of 1986 (or
corresponding provision of any future United States internal
revenue law); or (il) by a corporation, contributions to which
are deductible under Section 170{c)(2) of the Internal Revenue
Code of 1986 (or the corresponding provision of any future
United States intermal revenue law).
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Section 3.3 Powers. The Corporation shall have all
powers granted by law.

ARTICLE IV

Location of the Corporatjion

The principal address of the Corporation is 201
Marchant Street, Suite 901, Honolulu, Hawaii 96813.

ARTICLE V
Directors and Officers

Section 5.1 PBoard of Directors. The board of
directors shall consist of not fewer than three persons or of

such greater number of persons as may be authorized by the
bylaws. The board of directors shall be elected as provided by
the bylaws. The board of directors shall have and may exercise
all the powers of the Corporation except as otherwise provided
by law, these articles of incorporation or the bylaws.

Section 5.2 Officers, The officers of the
Corporation shall be a chair of the board, one or more vice-
chairs of the board, a president, one or more vice presidents,
a secretary, cne or more assistant secretarjes, and a
treasurer.

The officere shall have the powers, perform the
duties and be appointed in the manner set forth in the bylaws
or as may be determined by resolution of the board of directors
not inconsistent with the bylaws. Any person may hold two or
more offices of the Corporation, provided the Corporation shall
have at least two persons as officers.

Section 5.3 Terms Of ctors. The directors shall
serve for a term of three years, The terms of office of the
directors shall be ataggered =0 that terms of approximately
one-third of the directors shall expire each year.

ARTICLE VI
Membershi;

Membership in the Corporation shall be held by thosa
persons who have the qualifications of membership specified in
the bylaws. Members of the Corporation shall be admitted or




expelled in the manner provided by the bylaws. Members of the
Corporation, other than members of the board of directors, have
no vote on elacting the members of the board of directors.

ARTICLE VII
| orporate ion: bution o gsat

If the Corporation shall be dissolved, all assets of
the Corporation, after payment of liabilities,_ shall be
distributed only to one or more public agencles, organizations,
corporations, trusts or foundations having like purposes and
organized and operated exclusively for charitable, religious,
aleemosynary, benevolent, scientific, educational, literary or
similar purposes, no part of whose assets, income or earnings
may be used for dividends or otherwise withdrawn or distributed
to or inure to the benefit of any private shareholder or
individual and the activities of which do not include
participation or Intervention in any political campaign on
behalf of any candidate for public office. In no event shall
any distribution be made to any organization unless it
qualifies as a tax-exempt organization under Section 501(ec)(3)
of the Internal Revenue Code of 1986 (or any future
corresponding provision) with purposes similar or related to
those of the Corporation.

ARTICLE VIII

Amgngmgnt.of Bylaws

The power to alter, amend, or repeal the bylaws or
adopt new bylaws shall be vested in the board of directors.

ARTICLE IX

Amendment

The Articles of Incorporation may be amended by
adoption of a resolution describing the proposed amendment upon
raceiving the vote of A majority of the board of directors.
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IN THE DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS
STATE OF HAWAII

In the Matter of the Amendment of
the Charter of Incorporation

TAX FOUNDATION OF HAWAIIL

)
)
)
of )
)
)
)

CERTIFICATE Df AMENDMENT
OF THE CHARTER OF INCORPORATION OF
TAX FOUNDATION OF HAWAII
TO THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS:
PAUL L. TAKENAKA and LOWELL L. KALAPA do hereby
certify as follows:
That they are respectively the Vice President and

Secretary of the Tax Foundation of Hawaii; that on the 19th day

~
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of June, 1986,ﬁthe annual meeting of the Underwriting Members
of said corporation was held pursuant to notice duly given in
accordance with the by-laws of said corporation and the laws of
the State of Hawaii; that George T. Wada acted as presiding

officer and Lowell L. Ealapa acted asg secretary of said annual

meeting; that said annual meeting of the Underwriting Members

el




was called for the purpose, among others, of amending the
Charter of Incorporation of said corporation in the manner
hereinafter set forth; that at said annual meeting there were
present four members out of a total of four members of said
corporation; that at said annual meeting of Underwriting
Members the following resolution amending the Charter of
Incorporation was duly adopted:

"RESOLVED, by the members of the Tax Foundation
of Hawail at the annual meeting called and held on
June 19, 1986, that the Charter of Incorporation of
this corporation be amended by amending Article VI,
Section 3 so that the said Section 3 reads as follows:

'Sec. 3. Executive Committee. The Executive
Committee shall consist of not less than three nor more
than seven members, including the President, elected
annually by the Board from its members, in addition to
the Executive Director. The Executive Committee shall
have and exercise all of the powers of the Board in the
interim between meetings of the Board, subject to any
limitations fixed by the Board, except that the
Executive Committee shall not be empowered to admit or
terminate the membership of underwriting members or to
elect or remove officers or fix the compensation of
officers and employees. A majority of the members of
the Executive Committee shall constitute a quorum, but
a majority of all of the membership of the Committee
shall be necessary to validate its actions except as to
adjournment.'; and

"FURTHER RESOLVED, by the same members that the
proper officers of this corporation be and they hereby
are authorized and directed to make, execute, verify
and file any and all such certificate or certificates
as may be necegsary, proper or convenient to effectuate
the foregoing amendment to the Charter of Incorporation
of this corporation.®;
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that there were four members of said corporation voting in favor
of said regolution and no members of said corporation voting
against said resolution at the said annual meeting; that said
resolution was adopted by the vote of not less than two-thirds
of the members of said corporation present at said annual
meeting; that said amendment to the Charter of Incorporation of
sald corporation does not confer any other or greater power or
privilege upon said corporation than could lawfully be conferred
or obtained in an original Charter of Incorporation; and that
this certificate iz made and filed in conformity with the
provisions of Section 416-23 of the Hawali Revised Statutes of

1985.

IN WITNESS WHEREOF the aforesaid officers of said
corporation have hereunto set their hands this Al day of

LAY 1987,

C:EELarC31ﬁ::}£JLmuJL.

- Vice President

Secrétary

dd op
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STATE OF HAWAII )
CITY AND COUNTY OF HONOLULU ) S8

PAUL L. TAKENAKA and LOWELL L. KALAPA, being first duly
sworn according to law on oath depose and say:

That said Paul L. Takenaka is the Vice President and
said Lowell L. Kalapa is the Secretary of Tax Foundation of
Hawali; that as such officers they are authorized and empowered
to make the foregoing certificate; and that said Paul L.
Takenaka and Lowell L. Kalapa have read the foregoing
certificate, know the contents thereof, and that the same are

true. g

' (:Sa_: Gﬁu‘:;&damalaﬂf

Paul L. Takenaka

Lowell L. Kalapa

Subscribed gnd sworn t efore
me this _ el  day af%
1987.

(o Vo hper

Notary Pub}ic, First Judicial
Circuit, ate of Hawaii

My commission expires:_ __;_"w‘f To




The foregoing amendment is hefeby allowed this 1st day of May, 1087.

RN

Director of Commerce and Consumer Affairs

Corporation and Secyfities Administrator




TAX FOUNDATION OF HAWAI
CHARTER OF INCORPORATION
As Amended May 27, 1960
" " Aug. 13, 1968
" " Juhe 19, 1986

ART,_ 1_=-'NAME

The name of thou proposed corporation shall be "Tax Foundation of
Hawall."

ART._ 11.z.LOCATION OF PRINCIFPAL QFFICE

The location ot the principal offlee of the corporation shall be
at Honolulu, Clty and County of Honolutu, State of Hawail.

ART. 311 = OBJECTS AND PURPOSES

The purposes of the corporation shall be fo foster and encourage
efflciency In publlic administration, and to Iimprove the economic status
and standards ot {iving of the cltizens of the State of Hawail, by maklng
unprejudiced, non-partisan and non-political surveys and studies of a
factual nature and making avallable and disseminating such Information
to the people of the S5tate of Hawall, Without prejudice to the gener-
allty of the foregolng general purposes, the corporaticon shall be au-
thorlzed, among other things, to angage In the following activitles, to
the extent determined by the charter, by-laws, rules and regulations of
the corporation:

1., Cooperate wlith public offliclals and other organlzed groups or
Iindividuals working for the adoption of Improved methods, systems and
procedures of public administration.

2. Make surveys and studles of operaflon& and activities in the
fleld of government,

3., Collect data and provide a clearing house for Information
relative to government and taxation.

4. Study the wffect ot the tax structure on the sconomy ot the
sald State,

5. Cooperate with and further the exchange of Information and
cooperatlon among other organizations and citizens' grouwps In the fleid
of pubilc administration.

6. Make avallable and disseminate, by the publlication of books,
pamphlets and periodicals, and by the use of radio, television and other
means of communlication, data and Informatlion acqulired or compiled by the
corporatlion bearing upon the gperations of government and methods and
means of rendaring them more efflclent or otherwise improving the same.

7. Promote and encourage better publlic understanding of.the
organization, financing and cperation of the governments having Juris-
dictlon over the people of sald State.




ART, 1V - DURATION

The period of duration of the corporation shall be perpetual.
ART, ¥ = CORPORATE ORGANIZATION

The corporatlion shall complete [ts corporate organization wilthin
ninety (20) days from the date of the Issuance of the charter hereby
appl led for.

ART._Y) = BOARD OF TRUSTEES AND OTHER_OQEFICERS

Sec. 1, Qfficers genergjly:  designation, general gqualifications.
bold-oyer after term: holdlng more then one offjce: vacancies. The
officers of the corporation shall consist of: {a) members (sometimcs
herelnafter calted "Trustees™) of the Board of Trustees (sometlimes here=
Inafter called the "Board%); (b)) members of the Executive Commlttee; and
{(c) general officers, who shall be a President, one or more Vice Presi-
dents, an Executlive Director, a Secretary, a Treasurer, and such other
officers as shall be determined from time to tlime by the Board of Trus-
tees or provided for In the by-laws., ilembers of the Board and other
offlcers need not be members of the corporation., Two or more offlces
may be held by the same person., The Treasurer may be a corporatfon. All
officers shall hold over until thelr successors are elected and take
office, unless sooner removed; vacancles In offlces having stated terms,
shall be filled for the remalnder of the unexplred term by the Goard.

Sec, 2. Poard of Tcustees. The Board of Trustees shall be com=-
posad of such number of Trustees as shall be determined from time to time
by the voting members at the annual membership meeting. Trustees shall
be elected by the vofing members at annual membership meetlings, and thelr
terms of offlce shall be three years; provided: (a) that the terms shail
be so adjusted that, as nearly as practicable, one=third only of the
total number of authorized Trustees shall be elected In any one year;
and (b) that the tarms of office of the Trustees initlally deslgnated
shall be as hereinafter set forth opposite thelr respective names. Nom-
Inations of Trustees to be elected by the members shall be made by »a
nominating committee appointed by the Board, but additionza! nominatiens
may be made by members from the floor. |t the number of authorlized
Trustees Is changed at any annual meeting, the members may re-determine
at such meeting the terms of one or more hold~over members or newly-
¢lected members, or both, so that as nearly as practicable and with as
little disturbance of hold=-over Trustees' terms as possible, the terms
of not more than one=third of the Trustees shall axpira thereaftter dur-
ing any one year. o : '

The number terms, names, addregsés {business or residence as
deslgnated by the abbreviation "bus." or "res.," respectively), and
.ferms, of +he lnl*lal Trusfaas, shall be as follows:

Grnup_l (I
Charter): N

. Graupkil
Chactar): :




The Board shali meet at regular sesstons ai vuch times and places

@5 may be determined pursuant to fthe by-laws. Speclial weetings of the
Board may be called by the Chalrman or any two members, in the manner
provided in the by-laws, Eleven (11) members of +the Board shall consti-

tute a quorum. A majority of such quorum may act on all matters except
as otherwise provided in the by-laws; provided that fess than a quaoarum
may adjourn from time to time. !

Sec. 5. Executive_Commlitfee. The Executive Committee shall con-
sist of not less than three nor more than seven members, including the
Preclident, elected annually by the Board from 144 mamberws, In addition
to the Executive Director. The Executive Commlittee chall have and ex-
erclse all of the powers ot the Board In the interim between meetings of
the Board, subject to any limitations flixed by the Beoard, except that
the Execufive Committee shall not be empowered to adml{ or terminate the
membershlp of underwrlfing members or to elect or remove offlicers or fix
the compensation of officers and employees., A majJority of the members
of the Executive Committee shall constitute a quorum, but a majJorlity of
all of the membership of the Commlittee shall be necessary to valldate
lts actions except as to adjournment.

Sec. 4. Geperal QOfficers. The Board shall elect annually from
Its membership a President and other General Officers. The President
shall be ex-offlicio the Chalrman of the Board and of the Executive Com-
mittes, He shall preside at all meetings of the members of the corpo=
ratlon, but shall have no vote at such meetings, unless he be also a
voting member or hold a proxy for a voting member.

A Vice President shall have and perform the duties of the Presi-
dent In the absence of the Preslident, and under such order of prioriiy
(if more than one) as may be prescribed in the by-laws, The terms of

General Offlcers shall be one year, except as provided In Sec. 1 of Art.
¥t. The Executive Director shall be the chief adminlstrative of ficer of
the corporation and shall be ex-officio a non-voting member of the Board
and of all committees, including the Executive Commlttee. He shall have
the general powers of superviston and management usually vested In a
generai manager, subJect, however, to the right and power of the Board
to delegate any speclific powers to any other offlcer or officers of the
corporation, and shall have and perform such other duties and powers as
shal| be prescribed from time to time by the by-ldws, the Dooard or the
Executive Commlttee, : -

The powers and duties of all other offlcers shall be as prescribed
by or pursuant to the by—taws :

The officers and employeas of Tha corporation shall recelve such
salary or compensation as may be fixed and determined from time to time
by the Board SubJecf to any . pravisfuns in fhe by—laws relavanf thereto.

ALY officers,'empluyeas and members of cnmmi*fees, regardless of
t+he manner In.which they shall have beén elected or appointed, shall be
- subject to Suspanstan or ramaval af any tlme wah or wlthout cause by
- . the Board. . y :

Any Trusfee, officer or. amPonee of fhe ccrpora+loh who shall be-
" come a candidate for election to.any publlc oftice, or who Is elected or
appointed to anY salaried of flcé or employment In any governmental or-

ganlzaf!on, t fy or agency whafsoever,'shall Ipso facto be cancluslve!y

e




deamed to have abandoned and vacated hls office or emplioyment in or under
the corporation.

ART. V11 = MELDERS

Sec. 1. Ellglbllity. Any person and any non-partisan corpora=-
tloen, partnershlp, jolnt stock association, trust, unlncorporated asso=-
ciatlon or other entity having residence in any state, terrltory, dis=-
trict or possession of the Unlted States of /America shall be eligible
for membershlp 1n accordance with the by-laus from time to time in effect,

Sec. 2. Q(lasses of pembers. There shall be two classes of mem=
bars, namely;

1. Underuriting members, belng members who shall have pledged
substanttal support to the corporation by entering Into membership sub-
scriptlon agreements with the corporation In such form as may be pre-
scribed or approved by the Doard and whose admission shall be approved
by the Board.

2. Assoclate members, being members who are not underwriting mem=
bers and who are admitted pursuant to the by=taws by the Board or by an
offlcer of the corporation authorlzed so To do by the Doard.

3. The manner of ftermination of membership In the corporation by
resignation, removal or otherwise shall be as provided In the by~laws,

4., Dugs. Membershlp ducs may be prescribed and fixed by the
Board, subject to the by=laws.

5. Yotipg.pouer. Oniy underwuriting members shall be entitled to
vote and each such member, regardless of the amount coniributed, shall
be entitled to one vote, Subject to this Charter, underwrliting and
assoclate members shall enjoy such rights and privileges as may be pro-
vided In the by-laws.

6., Megflngs. The time and place for, and the manner of calllng,
anfiual and speclal meetings of the membership of the corporation shall
be as prescribed by tha by-laws, At each annual or speclal meeting of
such members, one=half of the number of mambers entlitled to vote present
in person or by proxy shall constltute a quorum for the transaction of
business, and the actlon of a majority of such quorum shall constltute
tha actlon of the meeting; provided that |f a quorum Is not present at
any duly called meeting, a maJority of the members present and entitied
. to vote may adjourn to a tater date of which due notice shall [lkewise
be glven, and at such adjourned meeting a majorlty of the votling members
present, constituting at least one fourth of all voting members of the
corporatlon, may act regardless of the number present. Subject to such
limitations, If any, as may expressly ba contained In any statutory pro-
visions applicable to any particular action, and notwlithstanding Article
VIl and any other provfslon of this charter, when three=-fourths of the
membaers entitled to vote at any meeting shati, by themselves or thelr
proxles or otherwlse~authorized represenfaflves, sign a written consent
or approval on the record of such meeting, the doings of such meeting,
however called or notifled, shall be valid.

By-laws of fhe carpﬂraflon may be adap+ed by +he incarpara+ors af
: : @m 4 =




the inceptlon of the corporation, and thereafter may be adopted, amended
or repealed only by both of the foliowing acts: {a} the vote of a ma=-
jortty of the members present constituting a quorum at a meeting of the
members duly called and held, dve notice of which meeting shall have
been glven setting forth the substance or text of the proposed by-lav,
amendment or repeal; and (b) the approval of such by=lawy, amendment or
repeal by a majority of the members of the Board at a meeting of the
Doard, ubhich approval may be glven elther before or after such meeting
of the members of the corporation.

ART. IX - OTHER POUERS

The corporatlion shall have power, in and by sald corporate name
o sue and be sued; to mske and use a3 corporate seal and alter the same
at 115 pleasure; to make and adopt and from time to time amend or repeal
by-1aus not inconsistent with lav or with the charter governing the
qualification, admlssion, suspension and expulslon of Its wmembers, and
governling the procedure, election and removal of Its membership, board,
councll and offlcers and the management of its property and sffairs; to
purchase, take on jease, or othervlse acquire, oun, hold, use, exchange,
and (for cash or any other consideration) dispose of any lands, build~-
ings or other property of any kind, In¢luding Invesiments In shares,
bends or other securltles of any other corporation or otherwlse, as may
be suitabie or convenlent for I+s purposes, without restriction or lim=
Itation except as provided by law;: to borrow money and to issue bonds
or other evlidences of indebtedness and secure payment theresof by mort-
gage, pledge, hypothecatlon or deed of trust of all or any of Its prop=
erty, conformably wilth lau; and to obtain capltal and revenue for Its
purposes through donations, subscriptlons, dues or otherwlse; to merge
or consolldate with, and/or acquire the property of, any other corpo=~
ration, organization, soclety or assocclatlioen having |ike purposes, and
assume any of 1ts debts and 1l1abllities; and to promote, assist, or sub-
scribe or contribute to, any organization, soclety or assoclatlon or-
ganized for the same or similar purposes; to Inltiate and maintain pen-
sion or retiremaent systems or plans of any type or types for I+s offi-
cers and employees; and to exerclse any other powers, conformably with
law, necessary or proper to carry info effect The foregoing powers,
purposes and objects.

All the powers and aufhcrify of the corporation shall be vested
In and be exerclsed by the Board, subjecf to any limitations prescribed
by law, this charter and +he by-laws; and, except as so 1imited by law,
this echarter or the by-laws, and, in furtherance and not in limitations
of sald general powers, the Board shall have power generaliy to do any
and every lauful act necessary or proper to carry into effect the
powers, purposes and objdcts of the corporation.

This charfer shali ba subjecf to amendmenf from time to time In
accordance with law, and the corporation shali be subject to all general .
1aws now in force or hareaffer anacfed uith regard to corporations ﬂf
this natura. e .




ART. Xt1 = HON=PROFIT_ORGANIZATIOH

The corporation 15 not organized for proflt, and 1+ will not
Issue any stock, and no part of 1+s assets, Income, or earnings shall
be used for dividends, or otherwlise withdrawn or dlstributed to any of
I+s members; provided that this Article shall not be deemed to prohlbit
the payment of ressonable compensatlon to an officer or employee of the
corporation, who may also be a member of the corporation, for services
performed by him. In the event of corporate dissolutlion, all assets
accumul ated income or earnings may be transferred oniy to a2 corporation,
assoclation, foundation fund or trust not organized for profit and
ftaving objects and purposes slmllar to the corporation or to tThe Unltad
States or the State of Hawall, or any polltical subdivision thereot, for
exclusively publlc purposes.

Gliven under'my hand and seal of the Office of the Treasurer this

21st day of December, 1933,

KALL TAL LEE .
Treasurer of the Territory of Hawail

I copsent to and approve of the
foregoing charter thils 22nd day of
SRR 3 11 1 =111 11 o , 1953,

SAMUEL YILDER KIHG

Govarnor of the Terrltory of Hawall,




