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Minutes of the Office of Hawaiian Affairs Board of Trustees
Thursday, January 23, 2020

10:00 am

ATTENDANCE:
TRUSTEE COLEHE MACHADO
TRUSTEE BRENDON KALEI’AINA LEE
TRUSTEE LEINA’ALA AHU ISA
TRUSTEE DAN AHUNA
TRUSTEE KALEI AKAKA
TRUSTEE W. KELPI AMNA
TRUSTEE CARMEN HULU LINDSEY
TRUSTEE ROBERT K. LINDSEY
TRUSTEE JOHN WAIHE’E IV

ROBERT KLEIN, BOARD COUNSEL

ADMINISTRATION STAFF:
SYLVIA HUSSEY, CEO
RAINA GUSHIKEN, CC
JIM MCMAHON, ADV

BOT STAFF:
CAROL HO’OMANAWANUI
KAUIKEAOLANI WAILEHUA
LAURENE KALUAU-KEALOHA
MELISSA WENNIHAN
LEIANN DURANT
DAYNA PA
BETHANN AHSING
MARIA CALDERON
LEHUA ITOKAZU
ALYSSA-MARIE KAU
NATHAN TAKEUCHI
PAUL HARLEMAN
ANUHEA PATOC

GUESTS:
GERMAINE MEYERS

I. CALL TO ORDER

Trustee Colette Machado Calls the Board of Trustees meeting to order at 10:02 am. Roll call is taken; Trustees
Ahu Isa, Ahuna, Akina, Lee, Carmen Hulu Lindsey, Robert Lindsey, Waihee and Machado are present,
constituting a quorum. Trustee Akaka is expected to arrive shortly.

Members just a notification that the 72 Hour rule, pursuant to OHA BOT Operations Manual, Section 49, shall be
waived for the following items:

II. Approval of Minutes
C. December 19, 2019

With that said I would like to acknowledge that there has been some removal of items because of the lack of
referral from the specific committees and they are as follows:

V. New Business
A. Beneficiary Advocacy and Empowerment Committee

1. Kaka’ako Makai — Discussion on Land Use Entitlements and Possible Legislation
B. Resource Management Committee

2. Presentation by Administration of its DRAFT Recommendations Implementation Plan on
the recommendations contained in the final report prepared by CliftonLarsenAllen LLP
(CLA).

VI. Executive Session
A. Consultation with OHA Corporate Counsel attorney Everett Ohta, Esq. regarding questions and
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issues pertaining to the Board’s powers, duties, privileges, and liabilities related to Kaka’ako Makai
Land Use Entitlements and Possible Legilsation. Pttrsttant to HRS § 92-5(a)(4).

With that said we will proceed with II. Approval of Minutes.

II. APPROVAL OF MINUTES

A. November 21, 2019
3. December 5, 2019
C. December 19, 2019

Trustee Brendon Kalei’ãina Lee moves to approve the Board of Trustees meeting minutes of November 21,
December 5 and December 19, 2019.

Trustee Dan Ahuna seconds the motion.

Chair Colette Machado — It has been moved and seconded for the approval of minutes. Is there any further
discussion? Hearing none, roll call vote please.

10:04 am Trustee Katei Akaka arrii’es to the meeting.

Trustee Brendon Kalei’ãina Lee moves to approve the Board of Trustees meeting minutes of November 21,
December 5 and December 19, 2019.
Trustee Dan Ahuna seconds the motion.
TRUSTEE 1 2 ‘AE A’OLE KANALUA EXCUSED

— (YES) (NO) (ABSTAIN)
TRUSTEE LEINA’ALA AHU ISA — — X
TRUSTEE DAN AHUNA — x X
TRUSTEE KALEI AKAKA — — X
TRUSTEE KELI’I AMNA — — X
TRUSTEE BRENDON KALEI’AINA LEE x — X
TRUSTEE CARMEN HULU LINDSEY — — X
TRUSTEE ROBERT LINDSEY — — X
TRUSTEE JOHN WAIHE’E — X
TRUSTEE COLETTE MACHADO — X

TOTAL VOTE COUNT 9
MOTION: [ x 1 UNANIMOUS [ I PASSED [ I DEFERRED [ I FAILED
Motion unanimously passes with nine (9) yes votes.

III. PUBLIC TESTIMONY

Chair Colette Machado — We are on public testimony. We have one individual that has signed tip which is
Germaine Meyers.

Germaine Meyers — Good morning Trustees. Happy New Year. For the record my name is Germaine Meyers
and I am an OHA beneficiary for beneficiary advocacy and empowerment. I’m also a Nanakuli Hawaiian
Homestead Lessee. I come before you to speak about today’s agenda items. I am grateful that you are up to date
on your meeting minutes. And during community concerns I would like to come back up to address meeting
minutes to all of you. I have emailed you yesterday so I hope that you know what I am speaking about.
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In regards to item V.B. 1. I came before you today because it’s important to me that beneficiaries have the
opportunity to be with the Trustees when you visit Kakaako Makai properties. It’s been such a long time since
OHA has obtained these properties. Ijust cannot reason in my mind that this day and age when we all have
vehicles instead of horses, that we can all travel along and I think it can be done dutifully. The amount of time that
our kupuna Trustees need to get to their vehicles can be the same amount of time that beneficiaries get to their
vehicles and a convoy can be created. I know the property and the property is literally in the same zone. So, I
don’t see no obstacles in a convoy in that area of Kakaako. Its off of Ala Moana Boulevard. It is doable. I hope
that the Trustees will approve today for beneficiaries to be able to see firsthand, eye to eye just like you and not be
a mystery anymore. As far as the properties that OHA and the beneficiaries own and that was part of the settlement
eons ago.

I also want to; I am looking forward to seeing the CLA report as far as the recommendations by Administration.
And I’m looking forward to hearing the discussions on this table about what is important to you Trustees.
Recommendation by legal and recommendations by Administration is just recommendations. I hope that you will
find it in your heart and in your manao, most especially God given manao, to do what is right for the beneficiaries.
Not by legal, not by administration but you were all elected by the beneficiaries of the State of Hawaii, every
island. We all trust 9 of you that you will make the right decisions. Not for individuals, but for beneficiaries, for
the lahui and not for a hui. That is what is important most of all. The lahui, and when I look at Hawaiian issues, I
see that. A group of hui has gotten so far away from servicing the lãhui. I think Maunakea symbolizes that and if
none of you have been reading the newspapers or watching videos and most of all going to Maunakea and seeing
firsthand how painful it is for all of us not to be heard, not to be seen and for status quo to continue on and on with
the State of Hawaii, but not only the State of Hawaii, but leaders, Hawaiian leaders in Hawaii that put priority over
the State of Hawaii’s agenda before the lãhui’s agenda.

I hope that you will look at the recommendations and say to yourselves, is that something that we should do.
Should we redact things? Should we ignore things that may be there that is redacted. Should we take the risk. We
take a risk when we sued Rowena Akana for hundreds of thousands of dollars. But we are now going to be afraid
of a lawsuit because redacted material, we don’t even know what is under. For an LLC that was kept private from
you for years. And only after I came here and protested, only after akua has protested to you through the eyes and
ears and hearts of people, the lãhui. I hope you will do what is right. My time is up, ke akua pu. Thank you.

Chair Colette Machado — Mahalo Germaine. We will proceed to IV.

IV. UNFINISHED BUSINESS

A. OHA CEO’s 15-Minute Update on Ho’oulu Lãhui Aloha and OHA Activities

Chair Colette Machado — I would like to call on our CEO for any updates or any administration concerns that
you may have.

Sylvia Hussey — Morning Trustees. Just a couple. Obviously, the Legislature is open so we are actively
monitoring bills and engaging in observations, discussions and comments. The Board through the BAE Committee
will begin to have those intense matrix meetings starting next week Wednesday.

On a separate note, one thing I did what to mahalo the Trustees in public is to thank you for your participation and
support in this year’s Aloha United Way Campaign. This year the collective effort of the organization with
participation by a number of you, either by talent or by dollars. The organization realized approximately $12,000.
The goal this year was set at $10,000 so it exceeds the goal. The Governor has extended the participation for that,
but as far as our campaign we ended it on the last day in December with that final event. I wanted to thank a
number of you for fried rice Friday, singing and karaoke and the dance and the get out ofjail or leaving people in
jail. It was a tremendous effort and very heartwarming honestly to have our Trustees participate with our
organization. I think it’s clear by the results the value of that. So approximately $12,000. Just for reference in
2018 the goal was $5,000. Already the goal this year was set at twice the amount and actually exceeded. In 2017,
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there was nothing, it was zero. In 2016 it was S5,000. Clearly the 2019 campaign and your participation clearly is
among the reasons why it has exceeded and I think more importantly, the ano and the spirit in which it generated
in working together as an organization was clearly as valuable as the actual dollars contributed to Aloha United
Way. I thought it was important to acknowledge and thank the Trustees for supporting the organization in this
event as well as supporting Laura Kamalani Paikai who spearheaded the entity with a large group of supporters
including your own board staff for a number of activities that occurred. Weekly activities, very creative activities,
fun delicious activities that occurred. Ijust wanted to at the table thank you for all that and encourage our 202
effort to be as inspiring. Thank you Chair.

Chair Colette Machado — Thank you Sylvia. We will move on to V. New Business.

V. NEW BUSINESS

Chair Colette Machado — We are on item B and I will call on Trustee Ahuna.

A. Beneficiary Advocacy and Empowerment Committee
1. Kaka’ako Makai — Discussion on Land Use Entitlements and Possible Legislation

Item removedfrom agenda, no referral was made from the Committee on Beneficiary Advocacy and
Empowerment.

B. Resource Management Committee
1. Request to hold a Resource Management Committee Limited Meeting on February 5,

2020 regarding Kaka’ako Makai properties.

Trustee Dan Ahuna moves to approve the Committee on Resource Management holds a Limited Meeting,
as defined in HRS § 92-3.1. on February 5, 2020 for the purpose of completing a site tour of OHA-owned
Kaka’ako Makai parcels as listed below.

Parcel Street Address TMK
A llOOAlaMoanaBlvd 1-2-1-058:129
B 113/123 Ahui St 1-2-1-058:130
C 59AhuiSt 1-2-1-058:130
D . 1-2-1-060:027 and; 1-2-1-45/53 Ahui St

058:048
E 919 Ala Moana Blvd 1-2-1-058-006

FIG 160 Ahui StJl6OKoula St/155 Ohe St 1-2-1-060:026
I Ala Moana Blvd/Forrest Ave 1-2-1-015:061
K 40 Ahui St 1-2-1-060:028
L 200/220 Keawe 1-2-1-015:05 1

Trustee John Waihe’e IV seconds the motion.

Chair Colette Machado — Members in discussion with our Board Counsel we would like to offer new
language so we will need to amend the motion. I would like to call on Robert G. Klein, Board Counsel with
the new language which is necessary for the Office of Information Practice.

Robert G. Klein, Board Counsel — I suggested the language in yellow.
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“In addition, the Board of Trustees specifically finds that it is necessary to hold the limited
meeting and further specifies that public attendance is impracticable and one of the meeting
locations is dangerous to the health and safety of the public.”

Because the language in black that you passed as an RM Committee is not specific enough, I think to have
consideration by OIP for the site visit. OIP has to approve the request to have a limited meeting under HRS § 92-
3.1. And as I read that statue, the bases for the limited meeting needed to be more specific than the original
motion. So I suggested adding the language in yellow in addition, “In addition, the Board of Trustees specifically
finds that it is necessary to hold the limited meeting and further specifies that public attendance is impracticable
and one of the meeting locations is dangerous to the health and safety of the public.” I think that would number
one comply with the statue and number two give OIP a sufficient bases to consider your request for a limited
meeting. So that is the bases for the amendment.

Trustee Brendon Kalei’äina Lee moves to amend the motion to add additional language stated.
“In addition, the Board of Trustees specifically finds that it is necessary to hold the limited
meeting and further specifies that public attendance is impracticable and one of the meeting
locations is dangerous to the health and safety of the public.”

Trustee Dan Ahuna second the motion.

Chair Colette Machado -Members we have an amended motion. Any discussion? Hearing none roll call vote.

Trustee Brendon Kalei’ãina Lee moves to amend the motion to add additional language stated.
“In addition, the Board of Trustees specifically finds that it is necessary to hold the limited meeting
and further specifies that public attendance is impracticable and one of the meeting locations is
dangerous to the health and safety of the public.”

Trustee Dan Ahuna second the motion.
TRUSTEE 1 2 ‘AE A’OLE KANALUA EXCUSED

— (YES) (NO) (ABSTAIN)
TRUSTEE LEINA’ALA AHU ISA — — X X (1St)

TRUSTEE DAN AHUNA — x X
TRUSTEE KALEI AKAKA — — X
TRUSTEE KELI’I AMNA — — X
TRUSTEE BRENDON KALEI’AINA LEE x — X
TRUSTEE CARMEN HULU LINDSEY — — X
TRUSTEE ROBERT LINDSEY — — X
TRUSTEE JOHN WAIHE’E — — X
TRUSTEE COLETTE MACHADO — — X

TOTAL VOTE COUNT — — 9
MOTION: [ x ] UNANIMOUS [ J PASSED [ ] DEFERRED [ ] FAILED
Motion unanimously passes with nine (9) yes votes.

Chair Colette Machado — We will go back to the original motion as amended.

Trustee Carmen Hulu Lindsey — I wonder if we can just explain why we cannot have our beneficiaries with
us so that they understand why this is a limited meeting. That would be helpful. We are on a bus, a small bus
that accommodates only us. So, I mean, we cannot bring the whole public with us.

Chair Colette Machado — In addition I think the AAFES Building we are going to the top, the roof area, that
is the dangerous area, the capacity to hold unlimited, unspecified number of people that may come up to that
overlook when you look out to the corridor of the shoreline. Would you like to express more Sylvia?
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Sylvia Hussey — No, the fifth floor in particular is outside, there are no railings. In fact, footwear, any kind
of high heels, the rooftop materials, we need to be sure that we don’t have any of that so we don’t puncture
the roof. There isn’t any railings so administration felt it is to protect the Trustees and the staff is a reasonable
safety precaution. But to expect us to do that with a large public venue is something we were concerned with.
Having to ensure the health and safety of the general public particularly on that fifth floor. As to the bus,
together going through that that is a reason for the limited but particularly the fifth floor the start of the tour.

Trustee Carmen Hulu Lindsey- Some of us have been on that fifth floor so I know what you are talking
about. We had a visit once already and it is dangerous up there. Ijust wanted some explanation.

Trustee Brendon Kalei’ãina Lee — It should also be noted that the AAFES Building is a secured building so
as to the impracticality to ask security to clear an unspecified amount of people to enter a secure building
would be very, very difficult to do.

Trustee Leina’ala Ahu Isa — So if our beneficiary shows up because they are going to see this. I assume it is
agendzied, so they see limited meeting.

Chair Colette Machado — Once OIP Approves we will agendize.

Trustee Leina’ala Ahu Isa — I was just wondering if they see it and they don’t understand, like I wouldn’t if
I didn’t know what limited meeting is. If they showed up, they can’t join us. The building is secured so they
can’t go in. They see us going around can they talk to us or no?

Robert G. Klein, Board Counsel — It’s a limited meeting, you are going to view the properties, you are
going to view them from above then from the ground level. You are going to come back here to a meeting to
discuss what you saw. That part they can come like a regular open meeting and sign up for public testimony.
What you are doing is just viewing the properties. And its stipulated that you can’t even talk to each other on
this let alone to the public.

Trustee Leina’ala Ahu Isa — Mahalo, livestream you know people are watching.

Trustee Carmen Hulu Lindsey — What is the possibility, besides going into that AAFES building of them
tagging on to the bus as we drive around. I understand we are not getting out of the bus. I am just trying to
ask whatever questions maybe asked of us.

Sylvia Hussey — I think practically, everyone will be on the bus and it’s a public, there is no preclusion, if
people want to follow along, because you are not planning on getting on the bus. I think practically people
can follow along. The plan is to view the properties and end up in a certain pattern. I think they are more than
welcome to follow along.

Chair Colette Machado — I want to try to confirm that we are obligated to go videos in all the areas that we
are visiting and that will be made available to the public also of what we are viewing.

Sylvia Hussey — That is what I understand that part of the limited parameters includes that kind of
documentation. It also includes not having the discussion on the bus and coming back to a meeting to have
that discussion in open session. Practically people follow along I don’t see how we can stop that.

Chair Colette Machado — Thank you for the discussion we will now move on to the vote. Roll call votes
please.
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Street Address

1100 Ala Moana Blvd
113/123 Ahui St

59 Ahui St

45/53 Ahui St

919 Ala Moana Blvd
160 Ahui St/l6OKoula St/155 Ohe St

Ala Moana Blvd/Forrest Ave

40 Ahui St
200/220 Keawe

TMK

1-2-1-058:129

1-2-1-058:130

1-2-1-058:130
1-2-1-060:027 and; 1-2-1-

058 :048

1-2-1-058-006

1-2-1-060:026

1-2- 1-0 15 :06 1
1-2-1-060:028

1-2- 1-015 :05 1

Trustee John Waihe’e IV seconds the motion
TRUSTEE 1 2 ‘Al A’OLE KANALUA EXCUSED

— (YES) (NO) (ABSTAIN)
TRUSTEE LEINA’ALA AHU ISA — X
TRUSTEE DAN AHUNA x — X
TRUSTEE KALEI AKAKA — — X
TRUSTEE KELI’I AKINA — — X
TRUSTEE BRENDON KALELAINA LEE — — X
TRUSTEE CARMEN HULU LINDSEY — X
TRUSTEE ROBERT LINDSEY — — X
TRUSTEE JOHN WAIHE’E — x X
TRUSTEE COLETTE MACHADO — — X

TOTAL VOTE COUNT — 9
MOTION: [ x ] UNANIMOUS [ x J PASSED [ ] DEFERRED [ I FAILED
Motion unanimously passes with nine (9) yes votes.

Chair Colette Machado — Members we will move on to item V.C.

2. Presentation by Administration of its DRAFT Recommendations Implementation Plan

on the recommendations contained in the final report prepared by CliftonLarsenAllen

LLP (CLA).

Item removedfrom agenda; no referral was made from the Committee on Resottrce Management.

C. Report of the Permitted Interaction Group re: the investigation of the alignment and update
of the existing Board of Trustees By-Laws for OHA’s Board Governance Framework,

without discussion. Pitrsttant to FIRS S 92-2.5(b)(1)(B)

Chair Colette Machado — I will call on Trustee Lee for the distribution of the report of the Permitted
Interaction Group re: the investigation of the alignment and update of the existing Board of Trustees By-Laws
for OHA’s Board Governance Framework. If you have any comments.

Trustee Dan Ahuna moves to approve the Committee on Resource Management holds a Limited Meeting, as
defined in HRS § 92-3.1. on February 5,2020 for the purpose of completing a site tour of OHA-owned
Kaka’ako Makai parcels as listed below. In addition, the Board of Trustees specifically finds that it is necessary
to hold the limited meeting and further specifies that public attendance is impracticable and one of the meeting
locations is dangerous to the health and safety of the public.

Parcel

_______________
______

A
B
C
D

E
FIG

I
K
L
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Trustee Brendon Kalei’aina Lee — There are no comments Madame Chair. We are just distributing the report.
Trustees as staff are passing out the report, what you are receiving is two copies of the By Laws, one is a
redlined copy so that you can see what exactly were the edits and one is a clean version. The latest work from
the PIG involved three reports that were given to the PIG off of the last presentation for comments and concerns
and further edits that the first of the report of the PIG.

Chair Colette Machado — At the next agendized BOT meeting we will be able to have suggestions,
recommendations and your input at that time. With that said we will move on to VI. Executive Session.

(Copies of the Report of the Permitted Interaction Group ret the investigation of the alignment and ttpdate
of the existing Board of Trustees By-Laws for OHA ‘s Board Governance framework were distributed to at!
Trustees.)

VI. EXECUTIVE SESSION

Chair Colette Machado — Members the Chair would like to entertain a motion for recuse ourselves into Executive
Session pursuant to HRS 92-5 (a)(4).

Trustee Carmen Hulu Lindsey moves to recuse into executive session pursuant to HRS §92-5(a)(4).

Trustee Dan Ahuna seconds the motion.

Chair Colette Machado — It has been moved and seconded. Roll call vote please.

Trustee Carmen Hulu Lindsey moves to recuse into executive session pursuant to HRS §92-5(a)(4).
Trustee Dan Ahuna seconds the motion.

TRUSTEE 1 2 ‘AE A’OLE KANALUA EXCUSED
— (YES) (NO) (ABSTAIN)

TRUSTEE LEINA’ALA AHU ISA — — X
TRUSTEE DAN AHUNA — x X
TRUSTEE KALEI AKAKA — X
TRUSTEE KELI’I AMNA — — X
TRUSTEE BRENDON KALEFAINA LEE — — X
TRUSTEE CARMEN HULU LINDSEY x — X
TRUSTEE ROBERT LINDSEY — — X
TRUSTEE JOHN WAIHE’E — — X
TRUSTEE COLETTE MACHADO — X

TOTAL VOTE COUNT — — 9
MOTION: [ x ] UNANIMOUS [ J PASSED [ I DEFERRED [ ] FAILED
Motion unanimously passes with nine (9) yes votes.

Chair Colette Machado — We are in executive session, prepare the room.

The Board resolved into Executive Session at 10:25 am

A. Consultation with OHA Corporate Counsel attorney Everett Ohta, Esq. regarding questions and
issues pertaining to the Board’s powers, duties, privileges, and liabilities related to Kaka’ako
Makal Land Use Entitlements and Possible Legilsation. Pursuant to HRS 92-5(a) (4)
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Item removedfrom agenda, izo referral was iizade from the committee on Beneficiary Advocacy and
Empowerment.

B. Consultation with Board Counsel Robert G. Klein, Esq. re: questions and issues pertaining to the
board’s powers, duties, privileges, immunities, and liabilities relating to the State Auditor’s request
for confidential and Attorney-Client privileged materials and information in connection with the
legislatively mandated audit per Act 37. Ptirsttant to HRS s 92-5(a)(4).

C. Approval of Minutes
1. October 17, 2019
2. November 7, 2019
3. November 21, 2019
4. December 5, 2019

The Board reconvenes in open session at 12:03 am.

VII. COMMUNITY CONCERNS

Chair Colette Machado — We did have on individual signed up to address the board, Germaine Meyers. But
according to staff Germaine is not available to address the Board because she left to go to the State Captial.

VII. ANNOUNCEMENTS

None

IX. ADJOURNMENT

Chair Colette Machado — Is there anyone else that would like to address the Board in community concerns?
Hearing none, the Chair would like to entertain a motion to adjourn.

Trustee Carmen Hulu Lindsey moves to adjourn the meeting.

Trustee John Waihe’e IV seconds the motion.

Chair Colette Machado — It has been moved and seconded. Roll call vote please.

Trustee Carmen Hulu Lindsey moves to adjourn the meeting
Trustee John Waihe’e IV seconds the motion.

TRUSTEE 1 2 ‘AE A’OLE KANALUA EXCUSED
— (YES) (NO) (ABSTAIN)

TRUSTEE LEINA’ALA AHU ISA — — X
TRUSTEE DAN AHUNA — — X
TRUSTEE KALEI AKAKA — X
TRUSTEE KELI’I AKINA — X
TRUSTEE BRENDON KALEI’AINA LEE — X
TRUSTEE CARMEN HULU LINDSEY x — X
TRUSTEE ROBERT LINDSEY — — X
TRUSTEE JOHN WAIHE’E — x X
TRUSTEE COLEYFE MACHADO — — X

TOTAL VOTECOUNT 9
MOTION: [ xJ UNANIMOUS [ ] PASSED [ I DEFERRED [ I FAILED
Motion unanimously passes with nine (9) yes votes.
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The meeting was adjourned at 12:05 pm.

Respectfully submitted,

Dayna Pa Bd S retary

As approved by the Board of Trustees on February 6, 2020.

Colette Y. Machad , Chairperson
Board of Trustees

Attachments:
1. Report of the Permitted Interaction Group re: the investigation of the alignment and update of the existing

Board of Trustees By-Laws for OHA”s Board Governance Framework
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OFFICE OF HAWAIIAN AFFAIRS
Interoffice Memorandum

Date: January 23, 2020

To: Ke Kauhuhu Colette Y. Machado
Ke Kua Leina’ala Ahu Isa
Ke Kua Dan Ahuna
Ke Kua Kaleihikina Akaka
Ke Kua W. Keli’i Akina
Ke Kua Carmen Hulu Lindsey
Ke Kua Robert K. Lindsey, Jr.
Ke Kua John Waihe’e IV

From: Ke Kua Brendon Kalei’ãina Lee

Cc: Sylvia M. Hussey, Ed.D., Ka Pouhana, Chief Executive Officer

Subject: Transmittal of BOT By-Laws Permitted Interaction Group Report and Proposed
Edits

Attachments: (1)-Report on Proposed By-Laws Changes; (2)-8.30.18 FINAL By-Laws [AS ISI;
(3) BOT By-Laws Proposed Edits-Redlined; (4)-BOT By-Laws Proposed Edits-
Clean; (5) BOT By-Laws Appendices Proposed Edits-Redlined; and (6) BOT By
Laws Appendices Proposed Edits-Clean

At the May 30, 2019 meeting, via Action Item BOT #19-07, the Board approved the formation of
a new Permitted Interaction Group (“PIG”) to continue the implementation of the Board
Governance Framework elements. The purview of the new PIG was for the Board of Trustees
(“BOT”), BOT staff and OHA Administration staff to work together to: (1) Investigate the
alignment and update of existing BOT By-Laws and related documents; (2) Establish consistent
format, review and update parameters, mechanisms and processes; and (3) Integrate the developed
BOT By-Laws and related documents into the Board Governance Framework.

The membership of the PIG was as follows, supplemented by Trustee Aides and Administration
staff: Trustees Colette Machado, Brendon Kalei’äina Lee, Robert K. Lindsey, Jr., and Carmen
Hulu Lindsey; and Sylvia M. Hussey, Ka Pouhana and Project Manager. I served as the Chair of
PIG and Trustee Machado served as its Vice Chair.

An Action Item regarding the PIG’s work, report, and proposed edits is anticipated to be on the
February 20, 2020 Board agenda and entitled “Approve the Office of Hawaiian Affairs, Board of
Trustees’ Updated By-Laws”; and all attachments will be a part of the Action Item attachments.



DATE: January’ 16, 2020

TO: Board of Trustees

FROM: Trustee Brendon KaJei’aina Lee, Vice-Chairperson

CC: Sylvia Hussey, Ka Pouhana Kuikawa

SUBJECT: By-Laws Permitted Interaction Group (PIG)

With the adoption of the new Governance Framework and the new Lahui Level Policies the
next phase of the BOT Governance project was approved by the BOT to reexamine the By
Laws. Using the University of Hawaii Board of Regents By-Laws, for formatting only, the four
(4) Trustee member PIG began their work.

The team consisted of four (4) Trustees, their respective staff, BOT staff, administration and
staff. This was long process and all team components brought their own respective edits to the
table. The team went through the document page by page and addressed every issue brought
forward by both BOT and administration.

I would like to especially mahalo Jim McMahon for his contribution in providing the analysis of
the UH By-Laws and all the high-level discussions on the intent of the language in the By
Laws. His insight helped the committee to focus on the importance of language and its impact
on intent versus practice. Mahalo ntii also to our project manager Ka Pouhana Kuikawa, Sylvia
Hussey, for the tracking of ideas and amendments as this was a very fluid process. Also,
mahalo Keala Nichols for stepping in when Sylvia was not able to be at meetings.

OFFICE OF HAWAIIAN AFFAIRS
Interoffice Memorandum
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Board of Trustees Bylaws
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January 2020

Disclaimer: The document is intended for the sole use of OHA Trustees, Counsel. Administration, and
Staff. Its contents may not be reproduced or reprinted in whole or in part without the express written
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I. EXECUTIVE SUMMARY

The Office of Hawaiian Affairs (OHA) was horn of a collecti\e and compassionate effort on the part of
the de1e&ates to the state Constitutional Convention ot 1978. In accordance with Hawaii Revised Statutes
(HRS) § 10-3 Put-pose of the office, the purposes of the OHA include: l) The betterment of conditions of
native Hawaiians. A pro rata portion of all funds derived from the public land trust shall he funded in an
amount to he detemiinecl by the legislature for this purpose, and shall he held and used solely as a public trust
for the betterment of the conditions of native Hawalians; (2) The betterment of conditions of Hawaiians;
(3) Setving as the principal public agency in this State responsible for the performance, development, and
coordination of programs and activities relating to native Hawaiians and Hawaiians: except that the Hawaiian
Homes Commission Act. 1920. as amended, shall he administered by the Hawaiian homes commission;
(4) Assessing the policies and practices of other agencies impacting on native Hawaiians and Hawaiians. and
conducting advocacy efforts for native Flawaiians and Hawaiians; (5) Applying for, receiving, and disbut-sing.
grants and donations from all sources for native Hawaiian and Hawaiian programs and services; and
(€) Serving as a receptacle for reparations. In the establishment of OHA, HRS § 10-4(1) states that the Board
of Trustees (Board or BOT) shall have the power “to adopt, amend, and repeal bylaws governing the coduct of
its bcisiness and the performance of the powers and dttties granted to or imposed upon it by law.”

In January 2019, the Board of Trustees (BOT) adopted the formation of a Permitted Interaction Group
(PIG)1 to: Investigate various elements of governance frameworks and models, including but not limited to
cultural, indigenous, native, national, and international contexts (aka the Board Governance Framework PIG).
Subsequent to the completion of the Board Governance Framework PIG, on May 30, 2019, the Board formed
a new PIG to continue the implementation of the Board Governance Framework elements. The purview of this
PIG was for the Board, Board staff, and OHA Administration staff to work together in: (1) investigating the
alignment and updating existing BOT Bylaws and related documents; (2) establishing consistent format and
review and updating parameters, mechanisms, and processes; and (3) integrating the developed BOT Bylaws
and related documents into the Board Governance Framework.

The BOT’s Bylaws act as the Board’s internal rules. The PIG’s goals in reviewing the bylaws included:
(1) ensuring legal compliance with applicabLe state and federal laws; (2) ensuring Legal compliance of internal
governance practices; (3) ensuring the presence of sound governance procedures; (4) removing the presence
of the potential grounds for unsound governance practices; (5) moving certain provisions to the Executive
PoLicy Manual or the Operations Mancial; (6) educating the board about its responsibilities in detailing the
Board’s description of legal duties; and (7) guiding the Board in meeting its responsibilities.

The BOT Bylaws were last reviewed altogether in 2007. A draft in 201$ sought to collate edits that
were made from 2008-20 18 into one collective document. The collective changes provided in this updated
version of the Bylaws seeks to update the existing Bylaws to come into conformance by incorporating
appropriate statutes, case law, and references to higher authorities relevant to OHA; adding specificity and
clarity and expressions of the Board within the purpose, powers, and duties of the Board and provisions of
OHA; aligning the Bylaws to updated versions of the Board’s approved Lãhui policies and Strategic Plan 2020-
2035; and providing consistency in citations and technical changes throughout the document.

Organized in accordance with I-IRS. CHAPTER 92. PUBLIC AGENCY MEETINGS AND RECORDS §92-2.5
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II. SUMMARY OF CHANGES

A. Substantive Changes

Some substantive changes are being recommended after extensive deliberations, including:

• Adding in definition of a PIG to reflect 01-IA’s use of PIGs in areas of the document noting types of
meetings;

• Providing an additional provision in Article VII (“Administration”) to offer clarification on the roles
of the Administrator and the Chief Executive Officer;

• Amending Article V 11(C) to reflect the Administrator’s legal right to a due process hearing if the
Board votes to remove the Administrator;

• Updating Article IX (“Meetings”) to reflect information related to Act 244 (2019), which made
minor changes to the state Sunshine Law relevant to OHA meeting notices;

• Reorganizing and clarifying sections of Article XV (“Conflict of Interest”) to further define what
relationship would constitute a conflict of interest;

• Adding in Article XVI (“Confidentiality”);
• Revising Article XVII (“Trustee Code of CondLict and Sanctions for Violation of the Code of

Conduct”) considering Board Counsel’s concerns that the current wording of the Article is
inconsistent with Sunshine Law requirements; and

• Eliminating Article XIX (“Unbudgeted Funding Request”).

Further explanations of these recommendations for changes are provided in Part III of this document
titled “Substantive Changes.”

B. Technical Changes

Most of the changes made to the Bylaws were largely stylistic and technical in nature. These technical
changes included:

• Updating and consistency of legal citations;
• Moving all definitions to the definition section;
• Updating page numbering to follow the Arabic numeral numbering system;
• Consistent use of Olelo Hawaii as required by HAW. CONST. art. XII, Section 4 and Article XIX of

OHA BOT Bylaws; and
• Consistency in punctuation and formatting (e.g., eliminating extra spaces and line breaks and

accidental punctuation).

C. Ramseyer Format

Changes made to the OHA BOT Bylaws as reflected in this report seeks to comply with the Ramseyer
format2. All matter to be deleted is enclosed in brackets and stricken and any new matter added to the section or
subsection is underscored. The ftill text of an amended section or subsection is set out at length. No matter how
small the proposed amendment and no matter how lengthy the amended part of the section or subsection in which
the amendment is to appear, the whole section or subsection is set forth in its entirety.

2 The Ramseyer format is the means by which the bill drafter shows the reader the changes being made to the existing law.
retrieved, December 29, 2019.
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III. SUBSTANTIVE ChANGES

The PIG’s goals in reviewing the bylaws included: (1) Ensuring legal compliance with applicable state
and federal laws; (2) Ensuring legal compliance of internal governance practices; (3) Ensuring the presence of
sound governance procedures; (4) Removing the presence of the potential grounds for unsound governance
practices; (5) Moving certain provisions to the Executive Policy Manual or the Operations Manual; (6)
Educating the board about its responsibilities in detailing the Board’s description of legal duties; and (7)
Guiding the Board in meeting its responsibilities. In achieving these goals, substantive changes were made to
the following sections to ensure proper compliance.

A. CONFIDENTIALITY

1. NEW PRovisioN

A new article was added to the Bylaws addressing the need for confidentiality. The new Article
XVI states:

ARTICLE XVI. CONFIDENTIALITY
A. All information, data, and documents that are not public records, received or reviewed by a

Member acting in the capacity as Member, shall be deemed confidential and shall not be
released or utilized by any Member for any purpose other than OHA or Committee business.

B. The unanimous vote of all Members of the Board after full consultation with Board Counsel
shall be required before any confidential communication, proprietary, or otherwise privileged
material received in an Executive Meeting convened may be publicly released, except for
communications and materials deemed no longer confidential or redacted by Board Counsel
and released cinder Board of Trustees Operations Manual, Rule 21 (July 2007).

2. RATIONALE

Matters of a confidential natcire frequently arise in BOY meetings and in the BOT’s relations with
Administration. Although a provision for confidentiality is present in the Operations Manual under Section 1 .3.c-
e, it is critical for the Bylaws to reflect the Members’ collective duty of confidentiality, especially since the section
alludes that a violation of the provision results in a Trustee being subject to censure imposed by Article XVII of
the ByLaws.3 Therefore, it is imperative that Board members agree to keep in confidence and to retain in the
strictest confidence all information and records about the business and financial matters of OHA. It is imperative
Trcistees maintain a level of confidentiality regarding discussions surrounding documents received by which
otherwise may compromise a situation.

Additionally, each Trustee owes a fidctciary dcity of confidentiality to the BOT and shall avoid the disclosure
andlor dissemination of confidential, propriety, or privileged information acquired by virtue of his or her position
for his or her personal gain or for the benefit of anyone pursuant to Chapter 84 of the Hawaii Revised Statutes.
Materials that are considered privileged include internal information (information acquired by virtue of their BOY
position); executive session confidential materials; privileged materials (matters discussed with the BOTs
attorneys); and those required cinder federal and state law. Only the affirmative vote of the full BOT may waive
the privilege.

This article refers to the 2008 version of the OHA Board of Trustees Bylaws.
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B. CODE OF CONDUCT

1. NEw PRovisIoN

A new article was added to the Bylaws addressing the need for confidentiality. The new Article XVIfI states:
ARTICLE XVIII. TRUSTEE CODE OF CONDUCT AND SANCTIONS FOR THE VIOLATIONS

OF THE CODE OF CONDUCT

The professional conduct of a member of OHA Board of Trustees shall be guided by the Code of
Conduct and Sanctions for Violations of the Code of Conduct, hereinafter referred to as the Code of
Conduct,’ which shall be created as a stand-alone executive policy of the Board of Trustees and made part
of the OHA Board of Trustees’ Executive Policy Manual as a stand-alone policy. The Sanctions for
Violations of Code of Conduct shall contain procedures [which] that are fitting to the position of an elected
Trustee and while ensuring that due process is afforded to a Trustee whose matter is being considered by
the Board of Trustees.

[The Code of Conduct shall contain a discussion of fiduciary responsibilities of an OHA Trustee and laws
application to a trustee’s conduct. The Code of Conduct consists of three parts: (I) Fiduciary
Responsibilities; (2) Board of Trustees’ Executive Policies; and (3) Applicable Laws.]-

[The Code of Conduct and Sanctions for Violations of the Code of Conduct shall be reviewed at least
annually to be kept current with changes to the Board of Trustees’ Executive Policies and laws applicable
to Trustee conduct.

The purpose of this Article is to establish guidelines relating to the Trustee Code of Conduct, including
standards for the ways in which members interact with one another, staff, and beneficiaries in the purstlit
of setting OHA policy and managing its trust.

2. RATIONALE

In 2016, the Board of Trustees voted to (I) amend, approve, and ratify the OHA Board of Trustees Bylaw
Article XVII, “Trustee Code of Conduct and Sanctions for Violations of the Code of Conduct,” and (2) to
approve, adopt, and ratify a stand-alone policy which shall be titled “Code of Conduct and Sanctions for
Violation of the Code of Conduct.” Action Item No. BR 16-1 states “the Code of Conduct and Sanctions for
Violation of the Code of Conduct would be presented to the BOT as a stand-alone policy to be incorporated
by reference into 301 Bylaws Article XVII.” These policies sought to establish procedures that would impose
disciplinary sanctions when Board rules are vioLated to ensure that Board members meet “the high standards
of ethics, transparency, and accountability that are expected from oversight responsibitities.”

The previous draft of this Article left open questions of due process and compliance with Sunshine Law.
The addition of the purpose of the policy hopes to ensure that Trtistees that are subject to this Conduct are
afforded due process in the hearing of their claim and conforms the new Article to be compliant with the
Sunshine Law. This Article also resolves the long-standing question, asserting that the Board has the ability
to engage in self-policing its own members for violations of the Trustee Code of Conduct.
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C. CONFLICT OF INTEREST

1. NEW PRoVIsIoN

Article XV is amended to incorporate language in accordance to FIRS § 84-14, the statute that governs
over conflicts of interests. This measure also seeks to take further precautions in further defining a member’s
affiliation, provides criteria and procedures for disclosing a potential conflict, and reminds trustees of their
fidLiciary duties that also govern this section.

ARTICLE XV. CONFLICT OF INTEREST

Members of the Board shall comply with the provisions of this Bylaw and are subject to the standards of
conduct and financial interest disclosure requirements of HRS Chapter 84, as amended, (incLuding FIRS §
84-14) to include attending ethics training within a reasonable time upon taking office. For the purpose of
this Bylaw Article:

A. An ‘affiliation’ exists if a Board Member or a Member of the Board member’s family is an owner,
officer, director, trustee, partner, employee (which shall include legal counsel, consultant, contractor,
advisor, or representative), or agent of such organization.

B. [All information data, and documents that are not public records, received or reviewed by a Trustee
acting in the capacity as Trustee shalt be deemed confidential and shall not be released or tititized by
any Trustee for any purpose other than OHA or committee business.]

All [trustees] Members must disclose to the Chairperson and the Board their membership(s) or
affiliation(s) with any organizations or person(s) who are eligible to receive grants from, may be in
competition with for resources or eligible to procure from or contract with the Office of Hawaiian
Affairs. Members shall disqualify themselves any time an action is being considered by the Board
which would affect the funding, procurement or contracts of that organization or person. Disclosure
by declaration shall be made before Board action on the matter.

Board Members have a clear obligation to conduct all affairs of OHA in the best interest of
beneficiaries. Members [of the Board] are expected to place the welfare of OHA above personal
interests or the interests of family members or others who may be personally involved in affairs
affecting 01-IA. All decisions of the Board are to be made solely [en4h-ba&i.s-efl based on a desire
to promote the best interest of OHA and its beneficiaries in alignment with a Board Member’s
fiduciary duties.

C. [Disclosure. In the event the Board must consider any matter for OHA which also directly involves:
a. a Board or member of the Board’s family (which shall be a spouse, parents, siblings and

any household member);
b. a public or private organization with which a Board member is a member or affiLiated; or
c. a Board member’s personal financial interest as defined under Chapter 84. as amended

The affected Board member(s), at the fst 1owledge of the matter, shall disclose fully the precise
nature of the interest or involvement to the Chairperson, or in the case of the Chairperson to the Vice
Chairperson.

For the purpose of this Bylaw, affiliation exists if a Board member or a member of the Board member’s
family is an owner, officer, director, trustee, partner employee (which shall also include legal counsel,
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consultant contractor, advisor or representative) or agent of such organization.

Matters covered under this Bylaw shall be reported initially to the Chairperson of the Board for
appropriate action. Should the Chairperson be the Board member with a potential conflict, the matter
shall be reported to the Vice Chairperson.

D. Members violating this Article shall be subject to disciplinary action, as set forth in Article XVIII
herein.

2. RATIONALE

OHA’s stand-alone BOT executive policy on the “Code of Conduct and Sanctions for Violation of the
Code of Conduct” references a statutory standard of conduct for state employees including confLicts of interest
governed under HRS § 84-14. This statute is not referenced under the Bylaws. This Article seeks to reflect
the applicability of HRS § 84-14 to this section.

This Article seeks to define what constitutes an ‘affiliation’ at the start of the Bylaw to firmly enumerate
what the Board considers an affiliation. The previous definition listed in subsection C appears to limit the
disclosure to the three definitions posed by that definition. The new definition seeks to more broadly define
what a potential ‘affiliation’ may constittite.

In the State Auditor’s Report No. 18-03, the Auditor’s office states that in their review of Trustee
Allowances, there were “nttmerous instances where trustees made donations or purchases which directly or
indirectly benefited them, a spouse, or an organization they were affiliated with.” To correct further potential
“conflicts of interest” violation, this policy seeks to define when a Board member has an “affiliation.” New
language ensures that a member follows their fiduciary duties and discloses that a Member must disclose to
the Chairperson if they are faced with a potential conflict of interest.

D. DEFINITION Of A PERMITTED INTERACTION GROUP

1. NEw PRoviscox

Article II adds in a new definition of Permitted Interaction Groctp in accordance with HRS § 92-2.5.

ARTICLE II. DEFINITIONS
‘Permitted Interaction Group” or PIG’ means a group organized in accordance where no more than a
simple majority of a Board may discuss between themselves matter relating to official board business to
enable them to perform their duties faithfully, as long as no commitment to vote is made or sought. and the
two members do not constitute a quorum of their board, as provided by HRS § 92-2.5, as amended.

2. RATIONALE

Permitted Interaction Groups provide another method to investigate matters relating to the official
business of the board if two or more members of a board, but less than the number of members which would
constitute a quorum for the board. Therefore, OHA’s increasing reliance on the tool should be reflected in the
Board’s bylaws shocild an investigative nature come up for Board inquiry.

Although OHA has previously relied on tools like the Ad Hoc Committees to investigate specific subjects
for a limited time as designated by the Board, the PIG allows for a greater number of Board members to take

8



( Board Governance framework
Board of Trustees Bylaws

Permitted Interaction Group Report
January 2020

part in the activities of the PIG. Members may communicate by interactive technology, solicit input from the
public as part of an investigation, and consult others in furtherance of its investigation without being in violation
Sunshine Law.

I. CLARIFICATION BETWEEN ROLES OF CEO AND ADMINESTRATOR

1. NEw PROVISION

Section C provides a provision for due process for the removal of the Administrator. Section D in Article
VII clarifies the fcinction of the Administrator in their dual role as the Administrator and Chief Executive
Officer of OHA.

ARTICLE VII. ADMINISTRATOR

A. Appointment. [As required by Chapter 10, Section 10, Hawai’i Revised Statutes, as amended, the]
The Board, by a simple majority (5) of all members to which the Board is entitled, shall appoint an
Admnistrator who shall serve a term to be determined by the Board as required by HRS § 10-10.
as amended.

B. [D.Hties.J Staff. [As required by Chapter 10, Section 12, Hawaii Revised Statutes, as amended,
the] The Administrator may employ and retain such employees as deemed necessary as required
by HRS § 10-12. as amended.

C. Removal. The Board, by a two-thirds vote (6) of all Trustees to which it is entitled, may remove
the Administrator for cause at any time with a due process hearinr, as reqttired by HRS § 10-10, as
amended.

D. function. The Administrator shall function as the chief executive officer.

2. RATIONALE

Section C. Per Board Counsel’s characterization, the Administrator can only be removed for cause and
with due process. HRS S 10-10 holds that an Administrator may be removed for cause at any time. Therefore,
the due process amendment was added to reflect this characterization.

Section D. On December 17, 2009, the Board of Trustees voted to re-designate the title from
“Administrator’ to “Chief Exectitive Officer” and to approve and authorize the Chief Executive Officer to make
technical changes to Chapter 10, HRS, OHA’s governing documents, to include its Bylaws, Executive Policies
and operational procedures, and to any other policies, procedures, documents and/or instruments as appropriate
to reflect the re-designation of position title. The Trustees found that the Administrator is presently acting and
performing as OHA’s Chief Executive Officer, and a re-designation of the title corresponds to the Administrator’s
actual role in the organization. Article XII, Section 6 of the Hawaii Constitution provides that the board shall
have the power through its executive officer, the administrator of OHA. HRS § 10-5(6) states that the Board has
the power to delegate to the Adminsitrator, its officers and employees such powers and duties as may be proper
for the performance of the powers and duties vested in the board. The Trustees found that OHA’s Chief Executive
Officer implements Board directives and continues to provide administrative direction and leadership to
administrative staff to achieve strategic results. Therefore, the designation of Chief Executive Officer is more
appropriate than that of Administrator by showing that the Chief Executive Officer maintains ultimate
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responsibility for the success of Administration and carrying out the objectives of the Board. This new amendment
clarifies that the Adminsitrator as noted in HRS § 10-5(6) operates/functions as the Chief Executive Officer for
OHA.

F. ARTIcLE VIII. COMMITTEES Of THE BOARD

1. NEw PRovisioN

Article VIII (1) adds in a section to establish the relationship of the Standing Committees to the Board, (2)
updates the descriptions of the RM Committee description to be in alignment with HRS § 10-4, (3) updates the
BAE Committee to reflect the latest Strategic Plan, and (4) adds in a description of the use of Permitted
Interaction Groups, creating a new subsection F.

ARTICLE VIII. COMMITTEES OF THE BOARD
A. Establishment of Standing Committees. To facilitate consideration of policy matters that must be

approved by the Board, Standing Committees are established. Authority to act on alt matters is reserved
to the Board, and the functions of each Standing Committee shall be to consider and make
recommendations to the Board.

B. There shall be a minimum of two (2) Standing Committees of the Board. Each Committee shall be led
by a Chairperson and a Vice-Chairperson. The Board may increase the number of Standing Committees,
but the membership of the Standing Committees shall be all nine (9) Trustees. The two (2) Standing
Committees, subject to increase, shall consist of the Committee on Resource Management (RM) and
Committee on Beneficiary Advocacy and Empowerment (BAE).

1. Committee on Resource Management. The Committee shall:
a. handle all fiscal and budgetary matters and ensure proper management, planning,

evaluation, investment and use of OHA’s trtist funds;
b. review, approve, or disapprove all acquisition expenditures that have a multi-year

implication;
c. review and approve all acquisition expenditures that impact the OHA Debt

Management, Economic Development. Investment and Spending policies;
d. [establish] develop policies that strengthen OHA’s fiscal controls and financial

management;
e. oversee the use and condition of 01-lA’s real estate and execute policy for the proper

use of such lands including land in which OHA shall have an interest;
f. develop policies on land use, native rights, and natural and cultural resources,

including: the inventory, identification, analysis and treatment of land, native rights,
and natural and cultural resources;

g. develop policies and criteria for OHA’s land acquisitions, dispositions, development,
management, and the use of teal property in which OHA has an interest;

h. develop policies relating to OHA’s real estate asset allocation, desired returns, and
balancing OHA’s real estate portfolio including legacy lands, corporate teal property,
programmatic lands and investment properties;

i. oversee the use and condition of 01-IA’s real estate and develop policy fot the proper
use and stewardship of such real property;

j. develop policies and programs for OHA’s ownership, financing and development of
real property, including capital improvements, debt management, economic
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development, investment and spending policies and forms of ownership for OHA’s
real property.

k. [with respect to real estate now owned by OHA in its own name but owned in one or
more limited liability companies or other entities in which OHA, directly or indirectly
maintains an ownership interest, oversee OHA’s performance of its ghts and
obligations with respect to real estate under the terms and conditions of the applicable
limited liability company agreement or other operating agreement] oversee the
performance of OHA’s rights and obligations with respect to real estate not owned by
OHA in its own name:

1. review, approve, or disapprove appropriate grants that support OHA’s overall mission;
m. evaluate OHA programs to determine their effectiveness to decide whether to continue,

modify, or terminate a program’s;
n. in consultation with the Chairperson of the Committee on Beneficiary Advocacy and

Empowerment and other resources (e.g.. Corporation Counsel. Ethics Commission).
develop training and orientation programs for Trustees and staff, including materials
relating to Trustees roles, fiduciary responsibilities, and ethical obligations, as
provided by HRS Chapter 84, as amended;

o. in consultation with the Chairperson of the Committee on Beneficiary Advocacy and
Empowerment carry out the recruitment and selection of the OHA Administrator; and

p. provide oversight of Permanent Special Councils or Commissions as assigned by the
Board.

2. Committee on Beneficiary Advocacy and Empowerment. The committee shall:
a. plan, coordinate, and implement programs and activities that encourage

Hawaiians to participate in governance;
b. facilitate OHA’s legislative agenda and advocacy efforts with federal, state, and

county officials, private and community organizations, and groups involved in
Hawaiian issttes;

c. [draft, introduce,] review and support the passage of legislation that benefits
Hawaiians and supports Hawaiian issues, and work to defeat legislation which
is contrary to the interest of OHA and its beneficiaries;

d. review an4 approve or disapprove program grants that support OHA’s
legislative and advocacy efforts;

e. develop programs [which] that focus on beneficiary health, human services,
economic stability, education, and native rights;

f. develop policies and programs relating to housing, land use, the environment,
and natural resources;

g. evaluate all OHA programs to ensure that the programs have a positive impact
on beneficiaries, and;

h. provide oversight of Permanent Special Cotincils or Commissions as assigned
by the Board.

C. Each Standing Committee shall consider alt matters referred to it in accordance with Section [4] L.
Article VIII, of these Bylaws and make appropriate recommendations to the Board in a timely manner,
but no later than twelve (12) calendar days before a Board meeting, and shall make progress reports to
the Board periodically or when requested by the Chairperson of the Board.
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D. Standing Committees may meet in joint session when subject matter falls under the purview of more
than one of the Standing Committees. In the case of an unbudgeted funding decision, ajoint [committee]
meeting of the Beneficiary Advocacy and Empowerment Committee and the Resource Management
Committee, led by the Chairperson of the Resource Management Committee, shall be mandatory. [An
“un budgeted funding decision is one in which the Board considers the reallocation of funds in the
existing budget to meet an expenditure not appropriated in the existing budget.”]

E. Advisory Committees.

1. Standing Committees may create Advisory Committees as necessary [which shall] to serve in
an advisory capacity to the Standing Committees. Advisory Committees shall assist in the
resolution or study of issues arising in the specific areas of concern assigned to their respective
Standing Committee. To avoid duplication in the consideration of isscies, the Standing
Committees shall create only one Advisory Committee to study or undertake the resolution of a
single subject or issue. Each Standing Committee shall have no more than three — Advisory
Committees at any one time. All communications and advice from an Advisory Committee shall
be made to the Chairperson of the Standing Committee, no later than twelve (12) calendar days
before a Standing Committee Meeting. All communication and advice to an Advisory
Committee shall be made by the Chairperson of the Standing Committee or designee.

2. The Advisory Committee Chairperson and membership shall be appointed by the Standing
Committee Chairperson, upon advice and counsel of Standing Committee members. The term
of the Advisory Committees shall expire with the completion of the assigned task or at the
discretion of the Standing Committee Chairperson. There shall be no less than three (3)
members to each Advisory Committee, at least one (1) of whom shall be a member of the Board
of Trustees of the Office of Hawaiian Affairs, who shall be appointed by the Standing Committee
Chairperson. All

F. Ad Hoc Committees.

1. From time to time, there shall be such Ad hoc Committees, as designated by the Chairperson,
the members of which shall be appointed by the Chairperson, and subject to approval of the
Board by a simple majority (5) vote. There shall be a minimum of three (3) members on each
Ad hoc Committee, at least one of whom shall he a member of the Board and who shall be the
Chairperson of the Ad hoc Committee.

2. The term of the Ad hoc Committees shall expire at the completion of the assigned task or at a
specific time that is determined for each Ad hoc Committee at the time of the appointment of
said Committee or at the discretion of the Chairperson.

a. All communications and advice from an Ad hoc Committee shall be made to the
Chairperson of the Board no later than ten days before a Board meeting.

b. All communications and advice to an Ad hoc Committee shall be made by the
Chairperson of the Board.

c. In the event that three (3) or more Board members are appointed to an Ad Hoc
Committee, HRS Chapter 92, as amended, will apply.

G. Permitted Interaction Groups
1. The Chairperson may place on the agenda for Board consideration a request for the formation

of a PIG in accordance with HRS § 92-2.5, as amended. The request shall set forth the title of
the PIG, its scope, it suggested membership, and duration.
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2. The purpose of the PIG shall be either to: (a) investigate a matter relating to the official business
of the Board (“Investigative PIG”) or (b) to present, discuss, or negotiate any position that the
Board has adopted (“Negotiating PIG”).

3. The membership, purpose. scope. and duration of the PIG shall be approved by the Board prior
to the commencement of an investigation or presentation, discussion, or negotiation of any
position adopted by the Board at a meeting of the Board.

4. Upon creation of an Investigative PIG, the members shall proceed to investigate the matter
within their purview and prepare a report together with the PIG’ s findings and recommendations
that shall be presented to the Board for consideration by the Trustees. No discussion.
deliberation, or decision making shall occur at the time that the report is presented.

5. A Negotiating PIG shall present the results of its negotiations to the Board for deliberation and
decision making by the Trustees at the same time or subsequent meeting.

6. Deliberation and decision making on the matter investigated, if any, must occur only at a duly
noticed meeting of the Board held subsequent to the meeting at which the finding and
recommendations of the Investigative PIG were presented at the Board.

7. The report of any PIG may be accepted, rejected, recommitted subjected to the PIG for further
consideration or dissolved at the deliberation and decision making meetinE, upon majority vote
of the Trustees.

H. Permanent Special Councils or Commissions.

I. There shall be such Special Councils or Commissions as the Board deems appropriate to create.
including Permanent Special Councils. The Board shall designate a Standing Committee that
shall exercise oversight of said Council or Commission. The Special Council shall determine
the duration of said Cotincil or Commission.

2. Council Members or Commissioners shall be appointed by the Standing Committee to which
oversight authority is granted pending confirmation of the Board through a simple majority (5)
vote of all members to which the Board is entitled.

3. Membership of each Council or Commission shall be composed of at least one (I) member of
the Board of Trustees.

4. The subject matter and purview of said Councils or Commissions shall be clearly defined and
limited to only those areas so recommended by the Standing Committee having oversight thereof
and subject to the approval of the full Board by a simple majority (5) vote of all members to
which the Board is entitled. Oversight by the appropriate Standing Committee shall include, but
not be limited to, review of budgetary concerns for the operation of said Council or Commission,
and affirmation of requests for actions by such Council or Commission for the continued
operations of such Council or Commission.

5. Such Council [miMembers of Commissioners with the exception of any Members of the Board
of Trustees, shall serve terms as established by the Board and shall serve terms as established by
the Board and shall serve on a voluntary basis without compensation, other than reasonable
expenses, such as travel, parking, and meals.
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I. Quorum and Voting for Committees, Councils and Commissions.

1. For Advisory, Ad hoc, and Standing Committees, Councils and Commissions, a majority of the
members of the Committee, Council or Commission shall constitute a quorum. Except for Ad
Hoc Committees, three (3) members shall constitute a quorum to do business.

2. The concurrence of a quorum shall be requited for any Committee (other than a Standing
Committee), Council or Commission to make any recommendation to the Board or Standing
Committee where appropriate, for Board or Standing Committee approval.

3. A majority of the Members present at a Standing Committee meeting shall be required for it to
make any recommendation to the Board, provided that a quorum is present at the time of the
vote.

4. When Standing Committees meet jointly, each Committee shall vote separately as individual
Committees.

J. Authority to act on all matters is reserved to the Board and the functions of the Advisory and Ad hoc
Committees, Councils, Commissions, and Permitted Interaction Groups shall be to investigate, consider,
and make recommendations to the Standing Committee and the Board, respectively.

K. Staff Assignments. The Administrator shall assign to each Standing, Advisory, and Ad hoc Committee,
and to each Council, Commission and Permitted Interaction Group, appropriate Administration staff to
conduct research, analyze data, draft findings, and report and provide project management and support
for and to advise the respective Committee, Council, Commission or Permitted Interaction Group and to
maintain records of the proceedings of same.

L. Committee Recommendations. The Chairperson of the Board of Trustees [i-s-requ-i.red--o4 shall place a
Committee recommendation on a Board of Trustees agenda no later than thirty (30) calendar days after
receipt of the recommendation. All Standing Committees shall do the same with respect to any matter
referred to the committee by a Member.

M. Waiver of any matter by committee to the Board of Trustees shall require two-thirds (2/3) vote of all
Members to which the Board is entitled.

2. RATIoNALE

The new provision explicitly establishes that actions taken at the standing committee level need to be
approved by the Board of Trustees. This provision ensures that the Board reserves the final approval for all
items while Standing Committees sttbmit action items that make recommendations to the Board.

Under the “Committee on Resource Management” provision tinder At 1), language were edited to reflect
the committee’s responsibility to develop policies on budgetary and fiscal matters. HRS § 10-4(2) states that
OHA shall “acquire in any lawful manner any property, real, personal, or mixed, tangible or intangible, or any
interest therein (emphasis added) Changes were made to all phrases that used ‘real estate’ were changed to
reflect ‘real property’ to expand OHA’s capacity to make investments in real property and to reflect its
obligations in HRS § 10-4. Subsection (j) was substantially revised and is now found under subsection (k) to
reflect OHA’s move away from limited liability companies so that OHA solely “oversee[s] the performance of
OHA;s rights and obligations with respect to real estate now owned by OHA in its own name.”4

‘ See Walden v. Hi’ilei Aloha LLC. et al., Civ. No. SP 18-1-0301 (Raw. 1st. Cit. June 25, 20t9) (Findings of Fact and Conclusions of
Law: Order).
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Under the “Committee on Beneficiary Advocacy and Empowerment” provision cinder A(2), subsection
(c) was changed to be in aligntment with the priorities of the Strategic Plan for 2020+. Instead of focusing
solely on “beneficiary health, hctman serrvices, native rights and education,” the clause now read that the
Committee will develop on programs that focus on “beneficiary health, human services, economic stability,
edLicaiton, and native rights” to reflect the order of prioritiy that has been identified and approved by the
Trustees.

Subsection F “Permitted Interaction Grocip” was inserted into Article VIII to reflect HRS § 92-2.5 and
the statute’s language. A subsection is added because of OHA’s growing use of permitted interaction groups to
address investigations posed before the board. Additional provisions require that Standing Committees mcist
follow the same procedtires as the Board and that when each committee meet jointly, each Committee shall vote
separately as individual Committees.

G. ARTICLE IX. MEETINGS

1. NEw PRovisioN

Article IX is ctpdated to reflect information related to SB335 (2019), which made minor changes to the
state Sunshine Law relevant to OHA meeting notices.

ARTICLE IX. MEETINGS
A. [As required in Section 10 8, Hawai’i Revised Statutes, as amended,] Board meetings shall be convened at the

call of the Chairperson or by a quorum, as often as may be necessary for transaction of the Board’s business as
required in HRS § 10-8, as amended. The Board shall meet at least once annually on each of the islands of
Hawai’i, Maui. Moloka’i, Lãna’i, Kaua’i, and O’ahu. At each meeting, the Board may [,at each meeting,] fix
the time and place for its next regular meeting.

B. Board meetings may be convened by the Chairperson. In addition, upon written request of a majority of the
members of the Board, the Administrator shall schedule a meeting of the Board to take place within twelve (12)
calendar days after receipt of such request, provided that the notice requirement [of Chapter 92, Hawaii Revised
Satues] is met pursuant to HRS § 92-7. 41. as amended, is met.

C. Emergency meetings may be called by the Chairperson in accordance with [Chapter 92. Hawai’i Revised
Statutes] HRS §92-8. as amended.

D. Committee meetings shall be called by the Committee Chairperson.

F. The Board shall give written public notice of any regular, special, emergency or rescheduled Board or Standing
Committee, at least six (6) calendar days before the meeting and in the manner as required by [Chapter 92,
Hawaii Revised Statutes] HRS § 92-7, 41, as amended. All meetings of the Board or its Committees, excluding
PIGS, shall be open to the public, except for executive session meetings permitted pursuant to [Chapter 92,
Hawaii Revised Statutes] HRS § 92-4, as amended, as required by HRS § 92-3. as amended.

F. Appearaiices before the Board, and/or Standing Committees, Councils or Commissions shall be in accordance
with HRS Chapter 92, as amended.

1. Any person who wants to appear before the Board or any Standing Committee, Council, or Commission,
except for executive session, to present testimony on a matter before the Board or any Standing
Committee, Council, or Commission, shall make a request and submit a written copy of such testimony
to the Administrator at least [foy eight] seventy-two (72) hours prior to the Board, or Standing
Committee, Council or Commission meeting unless such requirement is waived by a simple majority of
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the Board or Standing Committee, Council, or Commission. Any verbal presentation permitted by the
Board or Standing Committee, Council or Commission shall be limited to five (5) minutes.

2. The Chairperson or Standing Committee Council or Commission Chairperson shall have the authority
to extend, limit, or terminate any testimony, which the Chairperson determines to be repetitious, made
solely for purposes of delay, or [to-be] without any substantive purpose.

3. Any person who wants to submit written testimony, data, views, or arguments on any agenda item shall
submit [ten] thirteen (13) copies of such testimony to the Administrator at least [forty eight] seventy-
two (72) hours prior to the Board or Standing Committee, Council, or Commission meeting unless
waived by a majority vote of all Board, Standing Committee, Council, or Commission members present.

4. The Board or Standing Committee, Cotincil, or Commission by a simple majority (5) vote may restrict
the total time allowed per agenda item.

5. Unless a testifier’s testimony is related to a specific agenda item, the testifier may only give testimony
under “Community Concerns” if [agendized] the item is placed on the agenda.

0. Minutes of Meetings. The Board and each Standing Committee, Council or Commission shall keep written or
recorded minutes of all meetings as required tinder [Chapter 92, Hawai’i Revised Statutes] HRS § 92-9, as
amended. The Board shall adopt standardized forms for use in the recordation of minutes of meetings. Minutes
of all preceding meetings shall be available as provided by [eetinn] § 92-9(b), as amended. The minutes
shall include, but need not be limited to:

I. the date, time, and place of the meeting:

2. the members of the Board, Standing Committee, Council, or Commission recorded as either present,
absent, or excused;

3. a summary of all matters proposed, discussed, or decided; and a record. by individual member, of
motions made, motions seconded, and votes taken to include dissenting votes and abstentions;

4. staff assignments for investigation and the date staff reports are due;

5. departure and arrival of members from meetings to show matters discussed before arrival, while there,
or after departure; and

6. any other information that any member of the Board, Standing Committee, Council, or Commission
requests be included or reflected in the minutes.

H. [Boardi Packet. [Pursuant to Section 92 7.5, Hawaii Revised Statues, at] At the time the [Board]
[piPacket is distributed to its members, the Board shall also make the Board Packet available for public
inspection in the Board’s office, as required by HRS § 92-7.5. Additionally, [T]the Board or Committee
shall provide reasonably prompt access to the Board Packet to any person upon request. The Board
shall provide notice to persons requesting notification of meetings, pursuant to [Seeten] HRS Section
92-7(e), [Hawai’i Revised Statutes] as amended. The Board is not requited to mail board packets. As
soon as practicable, the Board shall accommodate requests for electronic access to the Board Packet.

[“Board packet” means documents that are compiled by the Board and distributed to board members
before a meeting for use at that meeting, to the extent the documents are public under chapter 92E,
Hawpii Revised Statutes. Section 92 7.5, Hawaii Revised Statutes, shalt not require disclosure of
executive session minutes, license applications]
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I. Referrals. The Board shall adopt procedures for research, due diligence and analysis, and referrals to
staff via the Administrator.

J. In an unlikely event. [Tjthe Board may hold additional community meetings, informational meetings
and public hearings, as needed.

2. RATIONALE

Because OHA Bylaws are subject to statutory changes, changes to the Sunshine Law concerning meeting
notices should be incorporated to update the OHA Bylaws. The new Article references the HRS § 92-7 and § 92-
41 which specifically outline the procedures to give proper public notice under the Sunshine Law. Subsection
F(5) also distinguishes between public testimony and community concerns by stating that items that public
testimony must relate to concerns that are on the agenda for a particular meeting. Because these items are
agendized for future discussion, Trustees may ask questions or clarifications during this period. On the other hand,
the community concerns portion of the meeting is solely for items that are not on the agenda. Trustees may not
soticit clarifications or ask questions during this portion for the meeting.

H. RE-WRITING OF ARTICLE XII “AMENDMENTS TO BYLAws”

1. NEw PRovisioN

The new provision clarifies the use of “reading” and “vote.”

ARTICLE XIII. AMENDMENTS TO BYLAWS

[These Bylaws shall be amended only by two thirds vote of alt members to which the Board is entitled.
Any proposed amendment to the Bylaws-
B ybw nmpncirnent

submitted in writing for
-guire two Tl- l-..l1

amendment until a minimum of two readins by the Board.]

,. ‘“by the Board. Ally

J LI . any by! av

Proposed Bylaw amendments shall be submitted to the Board in writing. Before these Bylaws may be
amended by a proposed Bylaw, it must be approved by a 213rd’s vote of all the members to which the Board
is entitled (6 affirmative votes) at least twice.

2. RATIONALE

Per Board counsel, the term “reading” as used in the Bylaws means a vote is taken so a Reading under the
definitions section is actually a vote. To amend the Bylaws, a proposed Bylaw must be approved by at least six
members twice.

I. BOARD OF TRUSTEE STAFF

1. NEw REVISION

Article XIV clarifies the options of job classifications for Trustees to select from.
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ARTICLE XIV. BOARD OF TRUSTEE STAFF

The Board [of Trustees will employ] Chair shall appoint a Chief of Staff who will be responsible
for coordinating Board staff functions and activities and shall act as a liaison between the Board
staff and the Administrator.

Each Board Member shall be entitled to a maximum of two full time positions, [w4he*-i-bi.H.ty
i-n--efdef]. To carry out the duties of their office, [in choosing their] each Trustee shall choose their
staff positions from the following job classifications: Trustee Aide and Trustee Secretary. Each
Board member shall have the sole discretion [in selecting] to select their staff positions from the
job classifications listed above that best suit the needs of their office.

The Chairperson of the Board shall also be entitled to one additional staff position known as the
BOT Private Secretary.

Changes to the type and number of staff positions shall reqtlire Board approval.

2. RATIONALE

Per Board Counsel’s suggestion, the new language deletes the provision of flexibility in carrying out the
duties of the office, which could lead to potential Human Resource difficulties.

•J. EuriirT ARTIcLE XIX “UNBUDGE1YD FUNDING REQUEST”

1. PRovisioN RENIOVED

The Article XIX in the 2018 version of the Bylaws provided for a definition of the “Unbudgeted funding
requests. This article was eliminated.

2. RATIONALE

The article was eliminated as this definition would have been more appropriate in the definitions
section; however, more appropriately, unbudgeted funding requests would be more appropriately fisted in the
Operations Manual.
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IV. TECHNICAL CHANGES

A majority of changes made to the Bylaws were technical in nature, including fixing stylistic
errors and ensuring consistent grammar and structure. The points below are a summary of the
majority of substantive technical changes that were made.

A. TRUSTEE TO MEMBER

Changes were made from “Trustee” to “Member.” There are members that are part of Trustee
initiated actions that include those that are not Trustees, including Administration, staff, and
consultants or other members of the public. To ensure that all members stay in compliance, it was
made explicit that these provisions apply to members, not just Trustees.

B. ELtrIIxATIox Of “SLANDER” IN SUBSECTION G OF ARTICLE XVII. ORDER AND
DECORUM

Subsection G was previously titled “Defamation and Slander.” Because slander is a subcategory
of defamation, titling the section “Defamation and Slander” would he considered repetitious and
unnecessary. The subsection is now titled “Defamation.”

C. ‘OLELO HAwAI’I

The document was updated to ensure consistency across the document in the ttsage of diacritical
marks for Hawaiian words and diacritical marks are used when appropriate. Okina were used to
resemble an open single quotation.

D. LEGAL. CIT.TIoxs

The legal citations contained within the document were updated to match the 2019 version of the
Hawaii Revised Statutes and to ensure that references properly cited the information the clause
claimed to contain.

E. CLEAN-UP OF SPACING AND OTHER STYLISTIC ERRORS

There were several places where there were formatting errors, such as extra spaces, tine breaks,
and accidental punctuation. These issues were remedied. This document also ensured consistency in
punctuation across the document.

F. PAGE NUMBERING

The page numbers on the proposed Bylaws were updated to follow Arabic numeral
numbering. This reflects the recommendations of the PIG.
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V. CHANGES TO APPENDICES

The BOT By-Laws approved in August 2018 contained the following appendices:

A. APPENDIX A

Appendix A is entitled “HISTORY AND REFERENCE RELATED TO THE BYLAWS
Of THE BOARD” and contains a table of detailed edits from 1981 to 2016. The PIG
recommends that the entire Appendix A, as currently presented, be archived as a
workpaper accessible each time the By-laws are reviewed; but not included in the actual
BOT By-Laws document itself. The PIG recommends that this appendix be
eliminated from the By-Laws document and moved to the Operations Manual.

B. APPENDIX B

Appendix B is entitled “TABLE SHOWING EFFECTS ON BYLAWS and contains the
following verbiage: The list of adopted/amended dates of BOT Bylaws, also known as
“History of Board Actions on OHA Bylaws” and “Table Showing Effects on Bylaws”
from the Board approved BOT Bylaws on November 8, 2007 have been replaced by a
more fuller updated version of the history and explanation of the BOT actions with cited
reference (digital object identifier) to Kf I to look up the expressed language and specific
details of the action of the Board. The information that previously was Appendix B of
this document (prior to 201$) has been deleted and replaced by Appendix A. History and
Reference Related to the Bylaws of the Board; therefore, Appendix B as written should
be deleted as it is no longer needed; therefore the PIG recommends its deletion.

C. APPENDIX C

Appendix C is entitled ENUMERATION SYSTEM and contains the content and format
of the Board of Trustees Bylaws is organized by a hierarchy from the most general
concept that embodies all other concepts (i.e. title or chapter in this case the Board of
Trustees Bylaws) to the most specific details. To maintain clarity especially with long
and complicating documents, the following outline or encimeration system will be used
through this document. The PIG recommends that this appendix be eliminated from
the By-Laws document and moved to the Operations Manual.

D. APPENDIX D

Appendix D is entitled TABLE OF AUTHORITIES and contains statutory and
constitutional references. The PIG recommends that this appendix be retained and
incorporated into the main body of the By-Laws document.

E. APPENDIX E

Appendix E is entitled INDEX and contains key terms and concepts mapped throughout
the document. The PIG recommends that this appendix be retained, relabeled and
remapped as Appendix A.
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VI. NEXT STEPS

In anticipation of BOT action in February 2020, the PIG also distributed five documents with
the BOT By-Laws PIG report: 1) The existing BOT By-laws approved in August 2018; 2) Red-lined
BOT By-Laws with the PIG recommended edits; 3) Clean BOT By-Laws with the PIG recommended
edits; 4) Red-lined BOT By-Laws Appendices with the PIG recommended edits;, and 5) Clean BOT
By-Laws Appendices with the PIG recommended edits. This PIG report and related attachments will
be distribcited to the BOT at the January 23, 2020 meeting. however there will be no discussion. An
Action Item will be brought forward in February 2020 at which time the Trustees will engage in
discussion before acting on PIG recommended edits to the BOT By-Laws and related Appendices.
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ARTICLE I. AUThORIZATION

These Bylaws are adopted pursuant to Chapter 10, Hawai’i Revised Statutes’, as amended.

fIRS §10-4(I) Office of Hawaiian Affairs; established; general powers. “To adopt. amend, and repeal bylaws governing the conduct ofits business and the performance of the powers and duties granted to or imposed upon it by law.” (In general, bylaws include laws andor rulesestablished by OHA or community to regulate itself as allowed or provided for by a higher authority such as the legislature or other governmentalentity).
HRS §10—4(5) Office of hawaiian Affairs; established; general powers. “To execute, in accordance with its bylaws, all instrumentsnecessary or appropriate in the exercise of any of its powers;”
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ARTICLE II. DEFINITIONS

As used herein:

“Ad Hoc Committee” means a committee created, by the Board, for a one-time

purpose or to focus on examining a specific subject. Created with a deadline by which

they must complete their work, or expire.

“Administrator” means the administrator of the Office of Hawaiian Affairs.

“Advisory Committee” means a committee which shall serve in an advisory capacity

to a Standing Committee. Advisory Committees are established to assist in the

resolution or study of issues arising in the specific areas of concern.

“Agency” means the Office of Hawaiian Affairs.

“Board” means the Board of Trustees of the Office of Hawaiian Affairs.

“Chairperson”2 means the Chairperson of the Board of Trustees of the Office of

Hawaiian Affairs.

“Committee”3 means a body of one or more Trustees, elected or appointed, as

provided for under Article VIII of these Bylaws.

“Committee Chairperson” means the Chairperson of a Standing, Advisory, Ad hoc,

or Commission of the Office of Hawaiian Affairs.

“Joint Committee” means a body of two or more committees meeting in a joint

session to discuss and decide an issue(s) that falls under the purview of more than one

of the committees.

IIRS 1O-8 Organization; quorum; meeting. refers to Chair as Chairperson and subsequent sections refer to Chairperson and Vice-
Chairperson. For the purpose of clarity and uniformity “Chair” will mean Chairperson and “Vice-Chair” will mean Vice-Chairperson throughout
the Board of Trustees Bylaws.

June 28, 1985 defined the term Committee and incorporated it in Article II.
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“Meeting” means the convening of a Board or committee for which a quorum is
required in order to make a decision or to deliberate toward a decision upon a matter
over which the Board or Committee has supervision, control, jurisdiction, or advisory
power.

“Member” means a duly elected member of the OHA Board of Trustees.

“Vice-Chairperson” means the Vice-Chairperson of the Board of Trustees of the
Office of Hawaiian Affairs.

“Office” means the Office of Hawaiian Affairs.

“Officer” means the Chairperson and Vice Chairperson of the Office of Hawaiian
Affairs.

“Official Business” means an activity authorized by the Chairperson for members of
the Board, or the Administrator for employees, and performed or conducted pursuant
to the duties of the Board, committee, or Office. It includes, when authorized, the
following: attending a meeting relevant to the work of the Board, board committee, or
Office; participating in a seminar or conference sponsored in whole or in part by the
Office; attending either as a representative of the Board, Office or as a participant, a
meeting, seminar, or conference of a community, county, island, state, national, or
international organization on a subject matter of direct concern to the Board,
Committee, or Office; participating in any training program to maintain or improve the
skilLs of Trustees or OHA employees in the performance of their duties; andlor
conducting studies and investigations on matters before the Board, committee or
Office.

“OHA” means the Office of Hawaiian Affairs.

“Permanent Special Councils or Commission” means a permanent council or
commission established by the Board to address a specific subject matter.

“Quorum” means the minimal number of Trustees or members of a committee who
must be present for valid transaction of business.
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“Simple Majority” means more than half of the votes cast. It does not include
abstentions or absent members.

“Special Board Meeting” means a special meeting of the Board called by the
Chairperson or a majority (5) of all members to which the Board is entitled.
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ARTICLE III. DUTIES OF THE BOARD

The Board of Trustees shall exercise power as provided by Article XII of the Constitution of
the State of Hawai’i and Chapter 10, Hawai’i Revised Statutes, as amended.
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ARIICLE IV. MEMBERS

A. The membership of the Board shall be as provided by Article XII, Section 5 of

the Constitution of the State of Hawai’i and Chapters 10 and 13D, Hawai’i
Revised Statutes, as amended.

B. Members of the Board shall be elected in accordance with Chapter 13D4, as

amended, and vacancies shall be filled in accordance with Chapter 10, Hawai’i

Revised Statutes, as amended.

C. Members of the Board shall be allowed compensation, travel, and expenses as

provided by law.

HRS §10-7 Board of Trustees. The office of Hawaiian affairs shall be governed by a board to be officially known as the board oftrustees, office of Hawaiian affairs. Members of the board shall be elected in accordance with chapter 130, with reference to sections I 1-15, II25. 12-5, 12-6, and vacancies shall be filled in accordance with section 17-7. [L 1979, c 196, pt of2]
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ARTICLE V. OFFICERS

A. Election and Certification. As required in Chapter 10, Hawai’i Revised
Statutes, as amended, the Board, at its first meeting after an election, shall elect
from its own membership a Chairperson and a Vice-Chairperson who shall
serve at the pleasure of the Board.5 Their election shall be immediately
certified by the Board to the Lieutenant Governor. The concurrence of a
majority (5) of all members to which the Board is entitled shall be necessary to
make any action of the Board valid, provided that due notice shall be given to
all members.

B. Vote. Vote for Chairperson and Vice-Chairperson of the Board shall be by a
method determined by a majority (5) of all members to which the Board is
entitled.

C. Vacancy. Vacancy in the Office of Chairperson or Vice-Chairperson shall exist
under the following circumstances: 6

1. When the Chairperson or Vice-Chairperson is removed7 by the majority
(5) of the members to which the Board is entitled; or

2. when the Chairperson or Vice-Chairperson resigns from the position
held;8 or

3. in the case of illness or death of the Chairperson or Vice Chairperson.

D. Succession. In the event of a vacancy in the Office of the Chairperson, the
Vice-Chairperson shall succeed as Chairperson until the following Board
meeting at which time a Chairperson is elected by a majority of the members of

June 28. 985. adopted ‘at the pleasure of the Board” in relation to Sunshine Law.628, 1985. amended “when such officer commits the following otis acted upon by the Board in the following ways” and added underthe following circumstances;
February 21, 1985, language expressed “the Board may consider valid, provided that a two-thirds vote of all members to which it isentitled, declares the office vacant.” June 28, 1985, amended”., removed by the majority of the members of the Board.”June 28, 1985, amended “When the chairperson or Vice-Chairperson resigns from the position held and the resignation is accepted by themembers of the Board.”
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the Board.9 If the Vice-Chairperson is elected to become the Chairperson, the

Board shall elect a Vice-Chairperson at the same meeting. The election(s) shall

be immediately certified by the Board to the Lieutenant Governor.

June 28, 1985, amended and added “until another Chairperson is elected by a majority of the members of the Board”
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ARTICLE Vi. DUTIES OF OFFICERS AND MEMBERS

A. Chairperson. The Chairperson in addition to presiding at all regular and
special Board meetings shall:

1. Appoint the Chairperson, Vice-Chairperson and members of all
Standing committees, subject to the approval of the Board;

2. Appoint members of Ad hoc Committees and designate the Chairperson
and Vice-Chairperson of such Committees;

3. Acknowledge communications, petitions, requests, and proposals on
behalf of the Board and refer same to the Administrator or appropriate
Committee of the Board for action or recommendation;

4. Serve as the primary liaison with the Governor, Congressional
delegation, the Legislature, and other agencies and organizations to
ensure that there are effective working relationships between all of the
above and the Board;

5. Approve all press releases and public announcements which state the
official position of the Board;

6. Approve agenda items for all meetings of the Board; and

7. Perform such other duties as may be required by Law or such as may
properly pertain to such office.

B. Vice-Chairperson. The Vice-Chairperson will assume the duties and
responsibilities of the Chairperson in the absence of the Chairperson and will
undertake such other duties as may be assigned by the Chairperson.

C. Members. The unanimous vote of all Members of the Board after full
consultation with Board Counsel shall be required before any confidential
communication, proprietary or otherwise privileged material received in an
Executive Meeting convened under Hawai’i Revised Statutes §92-5 may be
publicly released except for communications and materials deemed no longer
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confidential or redacted and released under Board of Trustees Operations

Manual, Rule 21 (July, 2007).’°

W November g, 2007, approved amendments ofOHA Bylaws Article VI. by adding new section ‘C” and to approve creation of conformingwith OHA Executive Poticies.
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ARTICLE VII. ADMINISTRATOR

The Board shall have the power to exercise control over the Office through its executive
officer, the Administrator.

A. Appointment. As required •by Chapter 10, Section 10, HawaIi Revised
Statutes11, as amended, the Board, by a majority (5) of all members to which
the Board is entitled, shall appoint an Administrator who shall serve a term to
be determined by the Board.

B. Duties. As required by Chapter 10, Section 12, Hawai’i Revised Statutes,12 as
amended, the Administrator may employ and retain such employees as deemed
necessary to carry out the fttnct ion of the Office.

C. Removal. As required by Chapter 10, Section 10, Hawai’i Revised Statutes, as
amended, the Board, by a two-thirds vote (6) of all members to which it is
entitled, may remove the Administrator for cause at any time.

HRS § 10-10 Administrator; appointment, tenure, removal. The board by a majority vote, shall appoint an administrator who shallserve without regard to the provisions of chapter 76 for a term to be determined by the board. The board, by a two-thirds vote of all members towhich it is entitled, may remove the administrator for cause at any time,
2 HRS §10-12 Assistant; staff. The administrator may employ and retain such officers and employees as may be necessary to carry out thefunctions of the office. Such officers and employees may be hired without regard to chapter 76, and shall scr.e at the pleasure of theadministrator. Officers and employees of the office of Hawaiian affairs shall be included in any benefit program generally applicable to officersand employees of the State. [L 1979, c 196, pt of2 am L 1990, c 231, § I am L 2000, c 253, § 150]]
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ARTICLE VIII. COMMITTEES OF TIlE BOARD

A. There shall be a minimum of two Standing Committees of the Board. Each
Committee will be led by a Chairperson and a Vice-Chairperson. The Board
may increase the number of Standing Committees, but the membership of the
Standing Committees shall be all nine (9) Trustees. The minimum two
Standing Committees shall consist of the Coimnittee on Resource Management
(RM) and Committee on Beneficiary Advocacy and Empowerment (RAE).

1. Committee on Resource Management. The committee shall:

a. handle all fiscal and budgetary matters and ensure proper
management, planning, evaluation, investment and use of

OHA’s trust funds;

b. review and approve any and all acquisition expenditures that
have a multi-year implication, and which impact the OHA
Investment or Spending policies;

c. establish policies which strengthen OHA’s fiscal controls and
financial management;

d. oversee the use and condition of OHA’s real estate and execute
policy for the proper use of such lands including land to which
OHA shall have an interest;

e. develop policy on issues of land use, native rights, and natural
and cultural resources, including the inventory, identification,
analysis and treatment of land, native rights and natural and
cultural resources;

f. develop policies and criteria for OHA’s land acquisitions,
dispositions, development, management, and the use of real
estate in which OHA has ar interest;

g. develop policies relating to OHA’s real estate asset allocation,
desired returns, and balancing OHA’s real estate portfolio

OHA’s Board of Trustees Bylaws as of August 30, 2018 Vu-I



including legacy lands, corporate real estate, programmatic

lands and investment properties;

li. oversee the use and condition of OHA’s real estate and develop

policy for the proper use and stewardship of such real estate;

i. develop policies and programs for OHA’s ownership, financing

and development of real estate, including capital

improvements, spending policy and forms of ownership for

OHA’s real estate;

j. with respect to real estate not owned by OHA in its own name,

but owned in one or more limited liability companies or other

entities in which OHA, directly or indirectly, maintains an

ownership interest, oversee OHA’s performance of its rights

and obligations with respect to real estate under the terms and

conditions of the applicable limited liability company

agreement or other operating agreement;

k. review and approve appropriate grants to programs that support

OHA’s overall mission;

I. evaluate OHA programs to determine effectiveness in order to

decide whether to continue, modify, or terminate funding of

any of OHA’s programs;

m. develop training and orientation programs for Trustees and

staff including materials relating to Trustees roles, fiduciary

responsibilities, and ethics;

n. in consultation with the Chairperson of the Committee on

Beneficiary Advocacy and Empowerment carry out the

recruitment and selection of the OHA Administrator; and
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o. provide oversight over Permanent Special Councils or
Commissions13 as assigned by the Board.

2. Committee on Beneficiary Advocacy and Empowerment. The
committee shall:

a. plan, coordinate, and implement programs and activities which
encourage Hawaiians to participate in governance;

b. facilitate OHA’s legislative agenda and advocacy efforts with

Federal, State, and County officials, private and community

organizations, and groups involved in Hawaiian issues;

c. develop programs which focus on beneficiary health, human

services, native rights and education;

d. develop policies and programs relating to land use and housing,
the environment and natural resources;

e. evaluate all OHA programs to ensure that the programs have a

positive impact on beneficiaries;

f review and approve program grants that support OHA’s

legislative and advocacy efforts;

g. draft, introduce, and support the passage of legislation which

benefits Hawaiians and supports Hawaiian issues, and work to

defeat legislation which is not in the best interest of OHA and

its beneficiaries; and

h. provide oversight over Permanent Special Councits or

Commissions as assigned by the Board.

B. Each Standing Committee shall consider all matters referred to it in accordance
with Section J, Article VIII, of these Bylaws and make appropriate
recommendations to the Board, in a timely manner, but no later than twelve

13 february 28. 1992, approved to allow for the creation of councils and commissions to specify their organizational position within theBoard structure and to specifi appointment procedures and operational procedures of such councils and commissions.
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calendar days before a Board meeting, and shall make progress reports to the
Board periodically or when requested by the Chairperson of the Board.

C. Standing Committees may meet in joint session when subject matter falls under
the purview of more than one of the Standing Committees. In the case of an
“un-budgeted” funding decision, a joint committee meeting with the Resource
Management Committee, led by the Chairperson of the Resource Management
Committee, shall be mandatory. An “un-budgeted” funding decision is one in
which the Board considers the reallocation of funds in the existing budget to
meet an expenditure not appropriated in the existing budget.

D. Advisory Committee.

1. Standing Committees may create Advisory Committees as necessary
which shall serve in an advisory capacity to the Standing Committees.
Advisory Committees shall assist in the resolution or study of issues

arising in the specific areas of concern assigned to their respective
Standing Committee. To avoid duplication in the consideration of
issues, the Standing Committees shall create only one Advisory
Committee to study or undertake the resolution of a single subject or
issue. Each Standing Committee shall have no more than three
Advisory Committees at any one time. All communications and advice
from an Advisory Committee shall be made to the Chairperson of the
Standing Committee, no later than twelve calendar days before a
Standing Committee Meeting. All communication and advice to an
Advisory Committee shall be made by the Chairperson of the Standing
Committee or designee.

2. The Advisory Committee Chairperson and membership shall be
appointed by the Standing Committee Chairperson, upon advice and

counsel of Standing Committee members. The term of the Advisory
Committees shall expire with the completion of the assigned task or at
the discretion of the Standing Committee Chairperson. There shall be
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no less than three members to each Advisory Committee, at least one of
whom shall be a member of the Board of Trustees of the Office of
Hawaiian Affairs, who shall be appointed by the Standing Committee

Chairperson. All Advisory Committee members, with the exception of
the members of the Board of Trustees, shall serve on a voluntary basis

without compensation, other than reasonable expenses such as travel,

parking, and meals.

E. Ad Hoc Committees.

From time to time there shall be such Ad hoc Committees as designated

by the Chairperson, the members of which shall be appointed by the

Chairperson, and subject to approval of the Board by a simple majority

vote. There shall be a minimum of three members on each Ad hoc

Committee, at least one of whom shall be a member of the Board and

who shall be the Chairperson of the Ad hoc Committee.

2. The tenii of the Ad hoc Committees shall expire at the completion of

the assigned task or at a specific time that is determined for each Ad
hoc Committee at the time of the appointment of said Committee or at

the discretion of the Chairperson.

a. All communications and advice from an Ad hoc Committee

shall be made to the Chairperson of the Board no later than ten

days before a Board meeting.

b. All communications and advice to an Ad hoc Committee shall

be made by the Chairperson of the Board.

c. Alt Ad hoc Committee members, with the exception of the

members of the Board of Trustees shall serve on a voluntary

basis without compensation, other than reasonable expenses

such as travel, parking, and meals.
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d. In the event that three or more Board members are appointed to
an Ad Hoc Committee, Chapter 92, Public Agency Meetings
and Records, of the Hawai’i Revised Statues, as amended, will
apply.

F. Permanent Special Councils or Commissions.

There shall be such Permanent Special Councils or Commissions as the
Board shall deem appropriate to create. The Board shall designate a
Standing Committee that shall exercise oversight over said Council or
Commission.

2. Council members or Commissioners shall be appointed by the Standing
Committee to which oversight authority is granted pending
confirmation of the full Board through a majority (5) vote of all
members to which the Board is entitled.

3. Membership of each Council or Commission shall be composed of at
least one member of the Board of Trustees.

4. The subject matter and purview of said Councils or Commissions shall
be clearly defined and limited to only those areas so recommended by
the Standing Committee having oversight thereof and subject to the
approval of the full Board by a majority (5) vote of all members to
which the Board is entitled. Oversight by the appropriate Standing
Committee shall include, but not be limited to, review of budgetary
concerns for the operation of said Council or Commission, and
affirmation of requests for actions by such Council or Comrniss ion for
the continued operations of such Council or Commission.

5. Such Council members or Commissioners with the exception of any
members of the Board of Trustees, shall serve terms as established by
the Board and shall serve on a voluntary basis without compensation,
other than reasonable expenses such as travel, parking, and meals.
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G. Quorum and Voting for Committees, Councils and Commissions.

1. for Advisory, Ad hoc, and Standing Committees, Councils and

Commissions, a majority of thc members of the Committee, Council or

Commission shall constitute a quorum. Except for Ad Hoc

Committees, three members shall constitute a quorum to do business. ‘

2. The concurrence of a quorum shall be required for any Committee

(other than a Standing Committee), Council or Commission to make

any recommendation to the Board or Standing Committee where

appropriate, for Board or Standing Committee approval.

3. A majority of the Members present at a Standing Committee meeting

shall be required for it to make any recommendation to the Board,

provided that a quorum is present at the time of the vote.

H. Authority to act on all matters is reserved to the Board and the ftinctions of the

Advisory and Ad hoc Committees, and Councils and Commissions shall be to

investigate, consider, and make recommendations to the Standing Committee

and the Board, respectively.

I. Staff Assignments. The Administrator shall assign to each Standing,

Advisory, and Ad hoc Committee, and to each Council and Commission staff

to conduct research for and to advise the respective Committee, Council or

Commission and to maintain records of the proceedings of same.

J. Committee Recommendations. The Chairperson of the Board of Trustees is

required to place a Committee recommendation on a full Board of Trustees

agenda no later than thirty (30) calendar days after receipt of the

recommendation.

4June28, 1985, except for Ad Hoc committee, amended to speciFy the minimum quorum size oIthree (3) members is required to vote anddo business.
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All Standing Committees are required to do the same with respect to action
items referred to the committee by a Trustee. 15

K. Waiver of any matter by committee to the Board of Trustees shall require two-
thirds vote of all members to which the Board is entitled.’6

) October 30, 2002, (second reading) added “All Standing Committees are required to do the same with respect to action items referred tothe committee by a Trustee.”
IS OctobeT 17, 2001, (second reading) requiring two-thirds vote to waiver any matter by committee to the Board. (Source; OHA. Committeeon Policy and Planning Action Item. doi: #PP-14. September 20, 2001). First reading was approved on 9/20/2001.
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ARTICLE IX. MEETINGS

A. As required in Section 10-8, Hawai’i Revised Statutes, as amended, Board
meetings shall be convened at the call of the Chairperson or by a quorum, as
often as may be necessary for transaction of the Board’s business and shall meet
at least once annually on each of the islands of Hawai’i, Maui, Moloka’i,
Lãna’i, Kaua’i, and O’ahu. The Board may, at each meeting, fix the time and
place for its next regular meeting.

B. Board meetings may be convened by the Chairperson. In addition, upon
written request of a majority of the members of the Board, the Administrator
shall schedule a meeting of the Board to take place within twelve calendar days
after receipt of such request, provided that the notice requirement of Chapter
92, Hawai’i Revised Statutes, as amended, is met.

C. Emergency meetings may be called by the Chairperson in accordance with
Chapter 92, Hawaii Revised Statutes, as amended.

D. Committee meetings shall be called by the Committee Chairperson.

E. The Board shall give written public notice of any regular, special, emergency
or rescheduled Board, Standing Committee, Advisory Committee, Ad hoc
Committee, Council and Commission meetings at least six calendar days before
the meeting and in the manner as required by Chapter 92, Hawai’i Revised
Statutes, as amended.’7

F. All meetings of the Board or its Committees, Councils, or Commissions shall
be open to the public, except for executive meetings permitted pursuant to
Chapter 92, Hawai’i Revised Statutes, as amended.

G. Appearances before the Board, Committees, Councils or Commissions shall be
in accordance with Chapter 92, Hawai’i Revised Statues, as amended.

‘ The added language is recommended to be consistent with the changes in chapter 92, Rawai’i. Revised Statutes. (“Sunshine Law’) thattake effect July 1, 201&
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1. Any person who wants to appear before the Board or any Committee,

Council, or Commission, except for executive meetings, to present

testimony on a matter before the Board or any Committee, Council or

Commission, shall make a request and submit a written copy of such

testimony to the Administrator at least forty-eight hours prior to the

Board, Committee, Council or Commission meeting unless such

requirement is waived by a simple majority of the Board, Committee,

Council or Commission provided further that any verbal presentation

permitted by the Board, Committee, Council or Commission shall be

limited to five minutes.

2. The Chairperson or Committee, Council or Commission Chairperson

shall have the authority to extend, limit, or terminate any testimony,

which the Chairperson determines to be repetitious, to be made solely

for purposes of delay, or to be without any substantive purpose.

3. Any person who wants to submit written testimony, data, views, or

arguments on any agenda item shall submit ten copies of such

testimony to the Administrator at least forty-eight hours prior to the

Board, Committee, Council, or Commission meeting unless waived by

a majority vote of all Board, Committee, Council, or Commission

members present.’8

4. The Board, Committee, Council, or Commission by simple majority

vote may restrict the total time allowed per agenda item.

H. Minutes of Meetings. The Board and each Committee, Council or
Commission shall keep written or recorded minutes of all meetings as required
under Chapter 92, Hawai’i Revised Statutes, as amended. The Board shall
adopt standardized forms for use in the recordation of minutes of meetings.
Minutes of all preceding meetings shalt be available as provided by Section 92-

I June 28, 1985. amended to add to the bylaws and altow any person to submit written testimony, data, views. or arguments on any agenda itemand the Administrator inform the Board or Committee members at least 48 hours prior to the Board or Committee meeting.
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9(b), Hawai’i Revised Statutes.’9 The minutes shall include, but need not be
limited to:

1. The date, time, and place of the meeting;

2. The members of the Board, Committee, Council, or Commission
recorded as either present, absent, or excused;

3. A summary of all matters proposed, discussed, or decided; and a
record, by individual member, of motions made, motions seconded,
and votes taken to include dissenting votes and abstentions;

4. Staff assignments for investigation and the date staff reports are due;
5. Departure and arrival of members from meetings so as to show matters

discussed before arrival, while there, or after departure; and

6. Any other information that any member of the Board, Committee,
Council, or Commission requests be included or reflected in the
minutes.

Board Packet. Pursuant to Section 92-7.5, Hawai’i Revised Statutes, at the
time the board packet is distributed to the trustees, the Board shall also make
the board packet available for public inspection in the Board’s office. The
Board shall provide notice to persons requesting notification of meetings
pursuant to Section 92-7(e), Hawai’i Revised Statutes, that the board packet is
available for inspection in the board’s office and shall provide reasonably
prompt access to the board packet to any person upon request. The Board is
not required to mail board packets. As soon as practicable, the Board shall
accommodate requests for electronic access to the board packet.2°

“Board packet” means documents that are compiled by the Board and
distributed to board members before a meeting for use at that meeting, to the
extent the documents are public under chapter 92F, Hawai’i Revised Statutes.

I The following deletion and added language is recommended to be consistent with the changes in the Sunshine Law that take effect July I,2018. Section 92-9(b) of the Hawaii Revised Statutes states, “The minutes shall be made available to the public by posting on the board’swebsite or, if the board does not have a website, on an appropriate state or county website within forty days after the meeting except where suchdisclosure ould be inconsistent with section 92-5; provided that minutes of executive meetings may be ithheld so long as their publicationwould defeat the lawful purpose of the executive meeting, but no longer.”
211 The added language is recommended to be consistent with the changes in the Sunshine Law that take effect Juty 1, 2018.
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Section 92-7.5, Hawai’i Revised Statutes, shall not require disclosure of
executive session minutes, license applications, or other records for which the
Board cannot reasonably complete its redaction of nonpublic information in
the time available before the public inspection required by Section 92-7.5,
Hawai’i Revised Statutes.21

I. Referrals. The Board shall adopt procedures for research referrals to staff via
the Administrator.

K. The Board may hold community meetings, informational meetings, and public
hearings.

The added language is recommended to be consistent with the changes in the Sunshine Law that take elTect July 1, 2018.
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ARTICLE X. QUORUM AND VOTING

As required by Section 10-8, Hawai’i Revised Statutes, as amended, a majority (5) of all the
members to which the Board is entitled shall constitute a quorum to conduct business. The
concurrence of a majority (5) of all the members to which the Board is entitled shall be
necessary to make any action of the Board valid provided that due notice shall be given to all
members.

An abstention shall not be considered a positive or negative vote. A procedural motion may
be passed by a majority vote of the members present. Upon the request of any member of the
Board, the Board Secretary shalt call the roll.

A. Unless a member is excused from voting, such members silence shall be
recorded as an abstention.

B. A member may use a “Kanalua” response when called upon to vote and if
repeated when polled again, that vote shall be recorded as an “abstention”, or
when polled to vote again, the second time may either vote “yes” or “no”.22

The Board Secretary shall record each vote in the minutes and report to the Chairperson, who
shall announce the result to the Board.

22 June 3, 1997, defined the meaning, use and limit of Kanatua (abstain). ‘Unless a member is excused from voting, such member’s silenceshall be recorded as an abstention;” and sentence 6 to read “a ntember may use a ‘Kanalua’ response but once, and ifrepeated when polled again,that vote shall be recorded as an abstention, or a member may first respond with one ‘Kanalua’ vote, when polled to vote again the second timemay either vote Yes or No.” Second reading and the motion was earned unanimously June 24, 1997.
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ARTICLE XI. LEGAl. COUNSEL

A. Legal Counsel for the Board should be present at all regular meetings and
certain committee meetings of the Board when requested by the Chairperson

or Chairperson of the relevant Committee.

3. The Chairperson or designee, subject to prior approval of the Board, may

request any written or verbal legal opinion from the Department of the

Attorney General or from any other legal counsel. Where a request is made in
writing and a legal opinion is rendered by the Department of the Attorney

General, or from any other legal counsel, such opinion along with a copy of

the written request for such opinion shall be immediately distributed to all
Board members in written form.23

C. The Administrator of the Office Hawaiian Affairs or designee, subject to prior
approval of the Board, may request any written or verbal legal opinion from

the Department of the Attorney General, or from any other legal counsel.

Where a request is made in writing and a legal opinion is rendered by the

Department of the Attorney General or from any other legal counsel, such

opinion along with a copy of the written request for such opinion shalt be

immediately distributed to alt Board members in written form.24

September 30, 1988, amended the Bylaws add clarity and require the Chair or designee to receive prior approval of the Board to request forlegal opinion.
August30, 1988, the expressed language was approved by the Board and included in the 2016 update.
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ARTICLE XII. PARLIAMENTARY AUThORITY

Robert’s Rules of Order shall apply in situations not covered by these Bylaws or applicable
statutes.
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ARTICLE XCII. AMENDMENTS TO BYLAWS

These Bylaws shall be amended only by two-thirds vote of all members to which the Board is
entitled. Any proposed amendment to the Bylaws shall be submitted in writing for
consideration by the Board. Any Bylaw amendment shall require two readings by the Board.
The Board shall not vote on any bylaw amendment until a minimum of two readings by the
Board.
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ARTICLE XIV. BOARD OF TRUSTEE STAFF

The Board of Trustees will employ a Chief of Staff who will be responsible for coordinating
Board staff functions and activities and will act as a liaison between the Board staff and the
Administrator.

Each Board member will be entitled up to two full time positions and will have the flexibility,
in order to help carry out the duties of their office, in choosing their staff positions from the
following job classifications: Trustee Aide and Trustee Secretary. Each Board member will
have sole discretion in selecting from the job classifications listed above that best suit the
needs of their office. 25

The Chairperson of the Board will also be entitled to one additional position known as the
BOT Private Secretary. Changes to the type and number of staff will require Board approval.

25 March 7, 2013 (first reading) and March 21, 2013 (second reading) amending Bylaws to correspond and conform to changes to OHA ‘Board of Tmstees’ Executive Policy Manual relating to options for staffing of each Board ofTrustee office to “deal with increasingly complexand diverse OHA projects such as investments, land development and management, and partnership agreements.”
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ARTICLE XV. CONFLICT OF INTEREST

Members of the Board shall comply with the provisions of this Bylaw and are subject to the
standards of conduct and financial interest disclosure requirements of Chapter 84, Hawai’i
Revised Statutes, as amended, to include attending ethics training within a reasonable time
upon taking office.

A. All tnistees must disclose to the Chairperson and the Board their memberships

or affiliations with any organizations or person(s) who are eligible to receive

grants from the Office of Hawaiian Affairs or who may be in competition with

the Office of Hawaiian Affairs for resources, and shall disqualify themselves

any time an action is being considered by the Board which would affect the
funding of that organization or person. Disclosure by declaration shall be

made before Board action on the matter.

Board members have a clear obligation to conduct all affairs of OHA in the

best interest of beneficiaries. Members of the Board are expected to place the
welfare of OHA above personal interests or the interests of family members or
others who may be personally involved in affairs affecting OHA. All decisions

of the Board are to be made solely on the basis of a desire to promote the best

interest of OHA and its beneficiaries.

3. All information, data, and documents that are not public records, received or
reviewed by a Trustee acting in the capacity as Trustee, shall be deemed
confidential and shall not be released or utilized by any Trustee for any purpose

other than OHA or Committee business.

C. Disclosure. In the event the Board must consider any matter for OHA which
also directly involves:

a. a Board or member of the Board’s family (which shall be a spouse,

parents, siblings, and any household member);

b. a public or private organization with which a Board member is a

member of or affiliated; or

OHA’s Board of Trustees Bylaws as of August 30, 2018 XV-l



c. a Board member’s personal financial interest as defined under Chapter

84, as amended.

The affected Board member(s), at the first knowledge of the matter, shall

disclose ftilly the precise nature of the interest or involvement to the
Chairperson, or in the case of the Chairperson, to the Vice Chairperson.

for the purpose of this Bylaw, affiliation exists if a Board member or a member

of the Board member’s family is an owner, officer, director, trustee, partner,

employee (which shall also include legal counsel, consultant, contractor,

advisor, or representative) or agent of such organization.

Matters covered under this Bylaw shall be reported initially to the Chairperson

of the Board for appropriate action. Should the Chairperson be the Board

member with a potential conflict, the matter shall be reported to the Vice
Chairperson.

D. Trustees violating provisions A or B above shall be subject to disciplinary
action, as set forth in Article XVII herein.
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ARTICLE XVI. ORDER AND DECORUM

A. While the Chairperson is putting any question to, or addressing the Board, or
when a person is speaking, all persons present are expected to conduct

themselves with decorum and provide respect to the speaker. While a person

is speaking, no one shall pass between such speaker and the Chairperson.

B. When a Trustee or other person properly before the Board wishes to speak, the
speaker shall address the Chairperson, be recognized before proceeding, and
shall confine remarks to the question under discussion.

C. If a Trustee or other person, in speaking or otherwise, transgresses these rules,

any Trustee may raise a question of order. The Chairperson shall then decide

the question of order without debate, subject to an appeal to the Board. In
addition, the Chairperson may call for the sense of the Board on any question

of order.

D. Whenever any person is called to order while speaking, such person shall be in
possession of the floor after the question of order is decided and may proceed

with the matter under discussion within the ruling made on the question of
order.

E. All persons attending Board meetings, including staff, witnesses, members of
the media, and the general public, are expected to respect the dignity of the
Board.

F. Trustees who repeatedly violate any provision of any of the above sections of

this Articte shalt be subject to disciplinary action, as set forth in Article XVII
herein.

G. Defamation and Slander. OHA is concerned that no defamatory material or
statements are presented at OHA Board of Trustee and committee meetings. In
the unlikely event that this situation should develop, it will be necessary to call

this to the attention of the persons making those statements, and request that
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they desist in their action. Such information will be stricken from the record, if
‘6necessary.

26October25, 2000, (second reading) approvcd thc motion to incorporate language on defamatory and slander in the Bylaws and adoptpolicy on defamatory and slander.

OHA’s Board of Trustees Bylaws as of August 30, 2018 XVI-2



ARTICLE XVII. TRUSTEE CODE OF CONDUCT AND SANCTIONS FOR

VIOLATION OF THE CODE OF CONDUCT

The professional conduct of a member of OHA Board of Trustees shall be guided by the

Code of Conduct and Sanctions for Violations of the Code of Conduct, hereinafter referred to

as “Code of Conduct”, which shall be created as a stand-alone executive policy of the Board

of Trustees and made part of the OHA Board of Trustees’ Executive Policy Manual as a

stand-alone policy.

The Code of Conduct shall contain a discussion of fiduciary responsibilities of an OHA

Trustee and laws applicable to a trustee’s conduct. The Code of Conduct consists of three

parts: (I) fiduciary Responsibilities; (2) Board of Tntstees’ Executive Policies; and (3)
Applicable Laws. The Sanctions for Violations of the Code of Conduct shall contain

procedures which are fitting to the position of an elected trustee and while ensuring that

appropriate due process is afforded to a Trustee whose matter is being considered by the

Board of Trustees.

The Code of Conduct and Sanctions for Violations of the Code of Conduct shall be reviewed

at least annually to be kept current with changes to the Board of Trustees’ Executive Policies

and laws applicable to Trustee conduct.27

r March 15, 2016, (second reading), approved motion to amend, approve, adopt and ratify Bylaws Article xvii to create a stand-alonepolicy entitled “Trustee code of Conduct and Sanctions for Violations of the Code of Conduct”.
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ARTICLE XVIII. HAWAIIAN LANGUAGE USAGE

All Board members and staff are expected to use proper spelling of Hawaiian words and
Hawaiian language28 grammar when preparing official correspondence and documents for
OHA.

I-IRS 5-6.5, State language. “The Hawaiian language is the native language of Hawaii’.
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ARTICLE XIX. UN BUDGETED FUNDING REQUEST

An unbudgeted funding request is an item expenditure that is not included in the approved
budget. All unbudgeted funding requests presented to the Board of Trustees, must include a
source of funding and CFO certification and require an affirmative vote of two-thirds (6) of all
members to which the BOT is entitled.
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Board Action Meeting Date Note

____

XI. entitled “Amending the Bylaws — Article VIII. Committees of
the Board”. Eight (8) of the Board members present, 5
approved the amendment and 3 members voted against efforts
to consolidate committees. Motion was carried to consolidate
committees to Budget and finance, Culture/Education, Human
Services, Resource Development and Planning and
Development.

Relating to Legal CounseL Amended Article XL Legal
Counsel to include “The Attorney General or his representative,
in his capacity as Counsel of the Board, should be present at all
regular and special meetings and certain committee meetings of
the Board when requested by the Chairman of the Board or
Chairman of the relevant committee. The Attorney General or

______ __

his representative s1l be desipateda unsel for the Board.
february 21, 1985 Source: (OHA. Board minutes Page 9-10. doi: BOT $5-OS).

Relating to Officers. Board minutes and page 9 “Amendment
to Bylaws of OHA, Article V. Officers”. Seven (7) of the
Board present and 6 approved and 1 opposed the amended
language “A vacancy in the office of Chairperson or Vice-
Chairperson shall exist when such officer commits the
following or is acted upon by the Board in the following ways:
1) When the officer resigns from his position; and 2) for such
other and further reasons as the Board may consider valid,
provided that a two-thirds vote of all members to which it is
entitled, declares the Office vacant.”

June 28, 1985 Source: (OHA. Board minutes. Page 3. doi: BOT 85-14).

“Amending OHA’s Bylaws”.

Relating to Article II Definitions. Cothmitiee means a body
of one or more trustees, elected or appointed as provided for
under Article VIII ofthese By-Laws.

Relating to Article V. Officers. Delete a term or two years
and add at the pleasure of the Board.

Relating to Article V. Vacancy. Delete when such officer
commits the following or iz acted upon by the Board in the
ibllo’.ving ways and added under the following circumstances;

Delete when the officer resigns frthis position and add
When the Chairperson and Vjceffi on is removed by the
majority

Delete For such other a as the Board may
consider valid, vote of all members

__________

eevaoant and add When

Amended
Article V

Article II,
Article V and
Article VIII
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the chairp airperson
held and the on is accepted by the membJa
Board.

Related to Succession delete for the unexpired term and add
1 another Chairperson is elected by a majority of the

s of the Board.

Relating to Article VIII. Committees of the Board. Relating
to Quorum and Voting for Committees add Except for Ad Hoc
Committees, three members shall constitute a quorum to do

Relating to Article XI. Meetings. Add Any person who wants
to submit written testimony, data, views, or arguments on any

1: agenda item shall submit ten (10) copies of such testimony-to
the Administrator at least 48 hours prior to theBoard or
Committee members present meeting unless Waived by a

iority vote of all Board or Committee Membeft.

Anwnded -

Article VIII
and Article Attorney General suggested changes to Article VIII, Section C,IX__] Paragraph 2, Article Vifi, Section D and Article DC, Section 13.Amended ‘ September 30, 1988 Source: (OHA. Board minutes. Page 5. doi: BOT 88-10.)Article XI (OHA., Board minutes. BOT 68-07. 1986)

Relating to Article XI Legal Counsel
The Chair or designee, subject to prior approval of the
Board, may request any written or verbal legal opinion
from the Department of the Attorney Generah or from any
other legal counsel. Where a request is made in writing and
a legal opinion is rendered by the Department of the
Attorney General, or from any other 1ea1 counsel, such
opinion along with a copy of the written request for such
opinion shall be immediately distributed to all Board
members in written form.”

Board Action Meeting Date Note

business.

July25, 1987

Seven (7) of the Board members present and unanimously
adopted the amendment.

-

Source: (01-IA. Board minutes. Page 7-8. doi: BOT 87-05.)

The Administrator of the Office of Hawaiian Affairs or
designee, subject to prior I of the Board, may

‘or verbal legal c a from I e Dartment of
- . unsel. Where a

n is rendered by the
other legal

t request
Ito all Board

I.
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Amended
Article VIII

Relating to Committee. Committee on Operations and
Development proposed bylaws amendment to reduce the
number of members on Committee on Operations and
development from nine to seven.

Amend to create a fourth standing Committee on Native
Hawaiian Status and Entitlement.

The Board unanimously approved of the motion.
Source: (OHA. Board minutes. Pager5. doi: BOT 91-18.)

Second reading of the revisions to OHA Bylaws Articles II, WI
and X. 9 Trustees present with 7 yes and 2 no. Motion was
carried.

____

Source: (OHA. Board minutes. Page 8. doi: BOT 92-03,)

Approved amendment to Articles VIII and IX to allow for the
creation of Councils and Commissions, to specify their
organizational position within the Board structure, and to
specify appointment procedures and operational procedures of
such Councils and Commissions. Motion was carried.
Source: (OHA. Board minutes. Page 2. doi: BOT 92-32.)

1st reading to Article VIII to reduce the number of committees
fro p 6and redefme cpiyic cfscccLIitt
Source: (OHA. Board minutes. Page 2. dolt BOT 92-33.)

2d1 reading to reduce the number of committees from 9 to 6 was
approved with concerns. Motion was carried.
Source: (OIIA.Boardminutes. Page 4. doi: HOT 97-13.)

1g reading to reorganize committees to better understand and
manage issues. Committees include 1) Budget and finance; 2)
Policy and Planning; 3) Program Management; 4) Land and
Sovereignty; 5) Legislative Review; and 6) Ad Hoc C’ommittee
on Entitlement and Negofiafions. Motion can-led unanimously. -

Source: (OHA. Board minutes. Page 2. dol: BOT 97-17.)

Motion to incorporate 554A 1-6 HRS into Article II as
stipulated by the Committee purview adopted by the Board to
read; the BOT shall exercise Power as provided by Article XII
Constitution of the State of Hawai’i and deleting Chapter X,
and adding Chapter 554A 1-6 Uniform Trustees Powers Act
HRS.

Board ActionMeeting Date Note’”

____

______

The Board unanimously approved of the motion.
April 29, 1989 Source: (OHA. Board minutes. Page 3. doi: BOT 89-05.)

Amended

0!
October23, 1991

rAmended February 28, 1992
Article VIII
and IX

Amended December 16, 1992
Article t7111

L I
Amended December 18, 1992
Articic VIII

nded April 24, 1997
Article t’IlI

May21, 1997Amended
Article X
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Note z.
Source: (OHA. Board minutes. Page 3. doi: DOT 97-19.)

Amended Article X, sentence to read “Unless a member is
excused from voting, such member’s silence shall be recorded
as an abstention;” and sentence 6 to read “a member may use a
‘Kanalu& response but once, and if repeated when polled again,

that vote shall be recorded as an abstention, or a member may
rr5t respond with one ‘Kanalu’ vote, when polled to vote
again the second time may either vote Yes or No. “Motion
carried unanimously.
Source: (OHA. Board minutes. Page 6. doi: DOT 97-20.)

2uid reading clarifies the use of “Kanalua” in abstaining and
voting. Motion carried unanimously.
Source: (OHA. Board minutes. Page 6. dol: DOT 97-29.)

4Relating to May 21, 1997 motion to incoorate 554 HRS into
Article II was withdrawn because discussion regarding liability

;.:insurance for Trustees, which Trustees don’t have any
insurance.

Motion to add 5549(a) Trustees fiduciary Responsibility
Second reading. Motion was defeated.

Motion to amend Article XVIII Out of State Travel was
b:defeated

.

.....

December 8, 199$ Source: (OHA. Board minutes. Page 2. doi: DOT 98-53.)

2”’ reading to amend the organization of the committee
structure 1) Government Affairs and Sovereignty; 2)
Government Affairs and Sovereignty; and 3) land. Motion
carried.
Source: (OHA. Board minutes. Page 7-10. doi: DOT 00-03.)

l’ reading, motion to amend committee purviews and
individual assignment. Motion can-led.

-

Source: (OHA. Board minutes. Page 2-3 and 5-6. doi: BOT
00-41.)

Motion to amend any unbudeted request for funding shall
require the two-third vote of all members to which the Board Is
entitled. Motion carried,

1st reading to add OHA is concerned tbt.ncfWainatorv
matenal or statements are ,ieetMtO1A1d of Trustee
and OHA committee meet In tlnhik*ent that this
sctuation should develop t’IIbe-eIItins to the
attention of persons makm hosa request that
they desist in their action. Shfrfrd11 be tticken

Board Action Meeting Date

Amended June 3, 1997
Article X

Amended
Article X

Withdrawal

June24, 1997

August28, 1997

Amended

AIic1 - ! January 13. 2000
Article TlJI

a

F
October 17, 2000
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2°” reading to adopt policy on defamation and slander. Motion
cffi -

- --- .---- -

Source: (01-IA. Board minutes. Page 33. doi: BOT 01-21.)

2”' reading to amend time limit to adopt an amendment to the
Office of Hawaiian Affairs wherein the Chairperson of the
Board of Trustees is required to place a committee
recommendation on a full Board of Trustees agenda no later
than thirty (30) calendar days after the receipt of the
recommendation.

October 17, 2001 Source: (OHA. Board minutes. Page 2. doi: 301 01-45.)

(OHA. Committee on Policy and Planning Action Item. doi:
#PP-14. September 20, 2001.)

2°” reading to amend To adopt an amendment to the OHA
wherein the waiver of a.u iiatter by committee to the

Board of Trustees shall regWre otl3irds vote

________

to which the Board is entitled ion earned unanimou1y
May 29, 2002 Source: (OHA. Action Item. doi PP 02-04)

Amend policy and procedure manual to 1) integrate planning
process such as setting program priorities with strategic

J
planning, community input, program evaluation activities and
performance and program budget and to 2) systematically
review, update and publish the bylaws, OHA Policies and
Procedures Manual and OHA Iinancial Manual of Guides.Amended October 10, 2002 Source: (OHA. Board minutes. Page 22-32. doi BOT 02-29.)Article till
15t reading to amend Article VIII, “The Chairperson of the
Board ofTrustees is required to place a committee
recommendation of a full Board of Trustees agenda no later
than 30 days after the receipt of the recommendation.

All standing committees are required to do the same with
respect to action items referred to the committee by a Trustee.”

Motion carried.

Committee on Policy and Planning recommend acceptance of
the content of the OHA bylaws and policies and procedures

_____________________

thave systematically update& Motion carried.

orting I) ate Note
—

from the record if necessary. Defamation is communication
when it tends to “harm the reputation of another as to lower him

Y
or her in the estimation of the community or deter a third from
associating or dealing with him or her.” Motion carried

unanimously.

Adopted October 25, 2000 Source: (OHA. Board minutes. Page 2-3 and 5-6. dol: BOT
00-41.)

April 19, 2001Amended
Article VIII

Article Vill

Bylaws
Systematic
Review
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Board Action Meeting DiteA Note - -

Amended October 30, 2002 Source: (OHA. Board minutes. Page 8-9. doi: BOT 02-31.)Article VIII
2’ reading to amend Article VIII “the Chairman of the Board
of Trustees is required to place a committee recommendation
on a full Board of Trustees agenda no later than 30 days after
the receipt of such a recommendation to add the following: All
standing committees are required to do the same with respect to
the action items referred to the committee by Trustee.”
Motion carried.

Source: (OHA. Action Item. doi: PP 02-21)

Mentioned that this amendment is related to 01-IA Strategic
Plan, Goal 7 — Policy, Strategy 7.2 “Assure an effective and
efficient process of decision-making by the Board of Trustees
and create the infrastructure to support their work.”

Trustees’ action items are the major catalysts for organizational
change. Mentioned that in practice, such “initiative are
sporadic and at-the-will of the proponent(s) and not routine or
set-in-schedule. Furthermore, the initiator(s) of an action may
deem their initiative time-sensitive by belief or by information
that only the initiator is privileged, with, unbeknownst to the
rest of their peers on the Committee or the Board.”

Such inefficiencies were also described in the 2001 Audit of the
Office of Hawaiian Affairs, Office of the Auditor, State of
Hawai’i, page 29.

Recommended Action: All Chairpersons, Vice-Chairperson,
and/or vested authorities of each standing committee and the
Board of Trustees are required to place on their respective
agendas any and all action items that are: submitted, referred, or
recommended to their respective Committee or to the Board, no
later than thirty (30) calendar days after receipt of such an
action item.
Source: (OHA. Board minutes. Page 4-6. doi: BOT 02-33.)

Motion to amend Article VIII “Committees of the Board”, to
simplify the structure of the Standing Committees of the Board
of Trustees, to ensure each Trustee has the opportunity for full
participation in Standing Committee deliberations, and to
clarity the procedures required when matters are referred to a
Standing Committee. This would be accomplished by adopting
the language proposed in Appendices “II”, “Ill” and “IV”,
attached hereto, which would: A. Delete and replace Article

— VIII.A with a new language, B. amend Article WII.f to
conform to the amendment of Article VllI.A and C. amend
Article VIII.B to conform to the amendment of Article VIll.A.

[ ‘

Amended December 10, 2002
Article VIII
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22)

ARM/BAE joint committees amended Article VI to add a new
section on members rename the Article title from “DUTIES OF
OFFICERS” to “DUTIES Of OFFICERS ANb MEMBERS”.

Issue: To add a new paragraph on Member to Duties of
Officers. An amendment to the OHA Bylaws Article VI was
recommended by the Board of Trustees Attorney. An
amendment to conform the OHA BOT Executive Policy
Subseries 1030 (Trustee Duties, Responsibilities, and Conduct)
Manual to the Bylaw amendment is proposed to ensure
consistency of meaning and substance between Bylaw and
Executive Policy.

C. Members. The unanimous vote of all Members
of the Board after full consultation with Board
Counsel shall be required before any confidential
communication, proprietary or otherwise privileged
material received in an Executive Meeting convened
under Hawai’i Revised Statutes §92-5 may be
publicly released except for communications and
materials deemed no longer confidential or redacted
and released under Board of Trustees Operations
Manual, Rule 21 (July, 2007).29

Motion carried or passed.
November 1, 2007 Source: (OHA. Board minutes. Page 6-10. doi: DOT 07-23o.)

1 reading. ARMIBAE met on October 24, 2007 recommend
the following actions: To simultaneously approve, adopt and
ratify amendments to the 01-IA Board of Trustees’ Bylaws as
shown in Attachment “3” and to approve and adopt changes to
the OHA Board ofTnisteês’iüedli Manual as shown
in Attachment “C”.

Source: (01-IA. Board minutes. Page 34. doi: BOT 07-25o.)

Source: (OHA. ARM/BAE minutes. Page 2-8. doi: ARM-BAE
07-I Oo)

Source: (011-A. Action Item. Entire document. doi: ARM
BAE 07-22)

Relating to Fiduciary Duty of Confidentiality.

Source: OHA. Hoard minutes. Page 6-10. doi: HOT 07-23o. Hoard of Trustees Operational Manual was last reised 11115/2007.

• Amended
Article VI

Board Action - - Meeting DatLNote
-— - — - -

Delete “by the Chairperson of the Board” iAppendix III (in
lines with 1 and 2).

October 24, 2007 Source: (OHA. ARMIBAE Action Item. doi: ARM-BAE 07-

November 8, 2007

Amended
Article ti

Amended
Article VI
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Note

2’’ reading To simultaneously approve, adopt andrati
amendments to the OHA Board of Trustees’ Bylaws as shown
in Attachment “B” and to approve and adopt changes to the
OHA Board of Trustees’ Executive Policy Manual as shown in
Attachment “C”. Motion carried.

A. Chairperson. The Chairperson in addition to
presiding at all regular and special Board meetings
shall:

1. Appoint the Chairperson, Vice-Chairperson and
members of all Standing committees, subject to
the approval of the Board

2 Appoint members of Ad hoc Committees and
designate the Chairperson and Vice-
Chairperson of such Committees;

3. Acknowledge communications, petitians,
requests, and proposals on behalf of the Board
and refer same to the Administrator Ghief
E*eeuti-ve-Offieeror appropriate Committee of
the Board for action or recommendation;

4. Serve as the primary liaison with the Governor,
Congressional delegation, the Legislature, and
other agencies and organizations to ensure that
there are effective working relationships
between all of the above and the Board;

5. Approve all press releases and public
announcements which state thc official position
of the Board;

6. Approve agenda items for all meetings of the
Board;

7. [Reserved];

8. [Reserved]; and

9. Perform such other duties as inay be required
by law or such as may properly pertain to such
office.

B. Vice-Chair. The Vice-Chairperson will assume the
duties and responsibilities of the Chairperson in the
absence of the Chairperson and will undertake such
other duties as may be assigned by the Chairperson.

C. Members. The unanimous vote of all Members of
the Board after full consuttation with Board
Counsel shall be required before any confidential
communication, proprietary or otherwise rrivileged

- Board Action Meeting Date
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- Meeting I)atc ‘Note

_______________________________

material received in an Execut
convened under Hawai’i Revised Sta92—5
may be publicly released except for
communications and materials deemed no longer
confidential or redacted and released under Board
of Trustees Operations Manual, Rule 21 (July,
2007).

D. Motion carried.

December 17, 2009 Source: (OHA. Board minutes. Page 11-13. doi: BUT 0940.)!

The Board approved making technical change from
Administrator to Chief Executive Officer and that the title
change does not change the responsibilities to carry out the
Board directives, governance functions andlor the requirements
of the laws.

Source: (OHA. BOT Action Item. Page 3-4. doi: BOT 09-05.)

Issue: Whether or not to approve and authorize the re
designation of position title from OHA “Administrator” to
OHA “Chief Executive Officer” and to approve and authorize
the Chief Executive Officer to make technical changes to
Chapter 10, HRS, OHA’s governing documents, to include
Bylaws, Executive Policies and operational procedures, and to
any other policies, procedures, documents and/or instruments as
appropriate to reflect the re-designation of position title.

To approve and authorize the re-designation of position title
from OHA “Administrator” to OHA “Chief Executive Officer”
and to approve and authorize the Chief Executive Officer to
make technical changes to Chapter 10, HRS, OHA’s governing
documents, to include its Bylaws, Executive Policies and
operational procedures, and to any other policies, procedures,

_________ I
documents and/or instruments as appropriate to reflect the re
designation of position title.

r4ijidment March 7, 2013 Source: (OHA. Action Item. doi: ARM-BAE 13-01)
Article XIV

Issue: Whether or not the Board of Trustees’ Bylaws and the
OHA Board of Trustees’ Executive Policy Manual should be
amended to allow each Trustee to have options in the manner in
which their officers are staffed while at the same time ensuring
that the staff selected considering adequate and qualified staff
to help them fulfill their fiduciary duties. An amendment to
Article XIV of the OHA Bylaw is necessary to provide a
uniform approach to exercising these options in the
configuration of their respective offices. An amendment to

Amendment
Article II
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_‘
conform the OHA BOT Executive Policy Manual Subseries
3100 Personnel (BOT Staffing) to the Bylaw amendment is
proposed to ensure consistency of meaning and substance
between Bylaw and Executive Policy Manual.

Amend the language of Article XIV to read, “The Board of
Trustees will employ a Chief of Staff who will be
responsible for coordinating Board staff functions and
activities and will act as a liaison between the Board staff
and the Administrator Chief Executive Officer. Each Board
member is entitled to one aide and one secretary to help
carry out the duties of their office.

Each Board member will be entitled up to two full time
positions and will have the flexibffity in order to help carry
out the duties of their office, in choosing their staff positions
from the following job classifications: Trustee Aide and
Trustee Secretary. Each Board member will have, sole
discretion in selecting from the job classifications listed
above that best suit the needs of their office.”

15t reading, motion passed.

Source: (OHA. Executive Session minutes. doi: BOT ES
Minutes 030713)

ARM/BAR joint commIttees unanimously approved the
motion to simultaneously approve, adopt and ratify
amendments to the OHA Board of Trustees’ By-Laws as
shown in Attachment “A” and to approve and adopt changes
to the OHA Board of Trustees’ Executive Policy Manual as
shown in Attachment “B” relating to options for staffing of
each Board of Trustee Office.

“This action item is part of an effort to enhance the capacity
of Trustees to deal with increasingly complex and diverse
OHA projects such as investments, land development and
management, and partnership agreements.”

March21, 2013 Source: (OHA. Board minutes. Page 1-2. doi: 301 13-06.)Article XIV
Agenda VI.A. Executive Session
ARM/BAE 13-01 (actually this is found in ARM!BAE 13-02,
March 7, 2013) Approval of an OHA Board of Trustees Bylaws
amendment and corresponding and conforming changes to
OHA’s Board of Trustees’ Executive Policy Manual relating to
options for staffing of each Board of Twstee office.

Source: (OHA. Board minutes. dol: 301 ES 032113.)
-

Board Action Meeting Date

:.‘ :1

F
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.aMeefingI)ate !Note

‘

To approv&adopt and ratify amendments the following
language. “The Board of Trustees will employ a Chief of
Staff who will be responsible for coordinating Board staff
functions and activities and will act as a liaison between the
Board staff and the Administrator Chief Executive Officer.
Each Board member is entitled to one aide and one secretary
to help carry out the duties of their office.

Each Board member will be entitled up to two full time
— and will havethe flexibility, in order t’

duties of their .ooeicboosing their s
-.the foljowmg’ oo’ciasstoaftons: Trustee

Trustee r1 EBd member will I
discretion hE etin frofn he job classification
above that best sUitthe needs of their office.”

_____

2°c’ reading, motionassed unanimously.
_i .j

Source: (OHA. Board minutes. Page 15-24, doi: BOT 14-02.)

l reading to amend Article VIII to add a standing committee to
be called the “Committee on Land and Property” (LP) as
proposed. Motion carried unanimously.

Concerns and clarification about the purview were discussed
about land (purchasing and selling), water and natural resources
and purview relationships with other standing committees.
Specific revisions would be introduced and discussed during the
second reading.

“Committees of the Board

A. There shall be a minimum of two je standing Committees
of the Board. Each Committee will be led by a Chair and a
Vice-Chair. The Board may increase the number of Standing
Committees, but the membership of the Standing Committees
shall be all nine (9) Trustees, The minimum two Standing
Committees shall consist of the Committee on Asset and
Resource Management (ARM), and Committee on Beneficiary
Advocacy and Empowerment (BAE), and the Committee on
Land and Property (LP).

1. Committee on Asset and Resource Management. The
committee shall:

a. handle all fiscal and budgetary matters and ensure proper
management, planning, evaluation, investment and use of
OHA’s trust funds;
jeview and approve any and all acquisition expenditures that
have a multi-year implication, and which impact the OHA

BoardA

January 23, 2014Amended
Article VIII
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Board Action Meeting Date Note

Investment or Spending policies, includina all decisions
concemin the allocation and utilization of resources for the
acquisition, development and/or disposition of real property;
which requires unbudgeted funding.
c.establish policies which strengthen OHA’s fiscal controls and
financial management;
d. oversee the use and condition of OHA’s real estate and
execute policy for the proper me of such lands including land to
which OHA shall have an interest;
e. develop policy on issues of land use,native rights, and
natural and cultural resources, including the inventory,
identification, analysis and treatment of land, native rights and
natural and cultural resource;:
f4yeview and approve appropriate grants to programs that
support OHA’s overall mission;
ge,evaluate OHA programs to determine effectiveness in order
to decide whether to continue, modify, or terminate funding of
any of OHA’s programs;
hf develop training and orientation programs for Trustees and
staff including materials relating to Trustees roles, fiduciary
responsibilities, and ethics;
i-gjn consultation with the Chair of the Committee on
Beneficiary Advocacy and Empowerment carry out the
recruitment and selection of the Administrator ef*eetie
Officer; and
provider oversight over Permanent Special Councils or
Commissions as assigned by the Board.”

Committee on Land and Property. The committee shall:

a. develop policies and criteria for OHA’s land
acquisitions, dispositions, development,
management, and the use of real estate in which
OHA has an interest;

b. develop policies relating to OHA’s real estate asset
allocation, desired returns, and balancing OEA’s
real estate portfolio including legacy lands,
corporate real estate, programmatic lands and
investment properties;

c. oversee the use and condition of OHA’s reat estate
and develop policy for the proper use and
stewardship of such real estate;

d. develop policies and programs for OHA’s
ownership, financing and development of real
estate, including capital improvements, spending
policy and forms of ownership for OHA’s real
estate;

e. with respect to real estate not owned by OHA in its
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loardAction MeetingDateNote

J
-

F - own name, but owned in one or more limited
liability companies or other entities in which OIIA,
directly or indirectly, maintains an ownership
interest, oversee OHA’s performance of its rights
and obligations with respect to real estate under tile
terms and conditions of the applicable limIted
liability company agreement or other op crating
agreement; and

f. provide oversight over Permanent Special Councils
or Commissions as assigned by the Board.

february 6, 2014 Thource: (OHA. Board minutes. Page 3-4. dol: BOT 14-04.)

2”’ reading related to BOT 14-01 amendment of the Board’s
Bylaws and executive manual to create a Committee on Land
and Property as a third standing committee of the Board. The
motion to amend Article VIII of the OIIA BOT Bylaws
entitled, “Committee of the Board” to add a standing committee
to be called “Committee on Land and Property” (LP) in
accordance with the revised language changes to Exhibit “C”
on January 23, 2014 BOT meeting.

- The first LP meetitg commenced on FebrUay 26, 2014.1
Source: (OHA. Board minutes. Page 7-8. doi: BOT 15-16.)

In accordance with Article VI, Section A.2 and Article WI,
Section H Chair Lindsey appointed an Ad Hoc Committee on
Trustees’ responsibIlities to consider options available to the
Board when an individual Trustee breaches fiduciary
responsibilities or commits other acts that may be prohibited in
the OHA Bylaws and Executive Policy Manual. Report is
expected and report to the Board August 15, 2015.
Source: (OHA. Board minutes. Page 2. dol: 301 15-24.)

Announcement to amend Article VIII to reorganize Standing
Committee Structure of BOT to create the Committee on
Resource Management mentioned on the agenda. Refer to BOT
15-03. Chair Lindsey announced (Action Item) BOT #15-03 be
deferred to July 30 to give Trustees time to review and consider
the action item.

Sij (OHA. Board Action Item. doi: BOT 15-03)

Issue: As part of a larger effort to help ensure that the Board of
Trustees can perform and function in the best possible manner
with the least waste of time and effort, this action item is
designed to enhance the ability of the Board of Trustees to
oversee, as effectively and efficiently as possible, OHA’s land
assets to assure that those assets are well managed and that its j

t
-

-‘

Article VIII

‘Information
I-.-—--.

May 28, 2015

Article VIII
July23, 2015
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Board Action Meeting Date

July 30, 2015

Z*ZZZZ:ZZ!.
ifinancial situation remains sound,

At present, there are three Standing Conunittees of the Board of
Trustees. This action item if approved will organizationally
combine and consolidate the purviews of the Committee on
Asset and Resource Management and the Committee on Land
and Property into what will be entitled the “Committee on
Resource Management.” —

Source: (OHA. Board minutes. Page 4-5. dol: BOT 15-25.)

I reading to amend Article VIII to reorganize Standing
Committee Structure of BOT to create the Committee on
Resource Management. The action aims to help the Board to be
more efficient and effective and save time and costs.

Motion carried.
Source: (OIIA. Board minutes. Page 4-6. doi: 301 15-29.)

2 reading to amend Article VIII to reorganize Standing
Committee Structure of BOT to create the Committee on
Resource Management. The intent is to improve the
effectiveness and efficiency of the Board in terms of timeliness
and responsiveness around pressing issues and concerns related
to Hawallans and native Hawailans; oversight around policies,
planning and evaluation activities; fiscal and budgetary matter;
investment and financial management; economic opportunities;hd and property management; environmental and natural
LmsOmes; grant review and approval and etc.

i Resource Manaaemeut. The

handle all fiscal and budgetarattdth’e
proper management, planning luatton.
investment and use of0HA’1Ut funds:
review and approve any and ail acquisition
expenditures that hive aii1d-year implication, and
which impact the 0HkJ.tivestment or Spending
policies;

c. establish policies whic tben 0flA.s fiscal
controls and financial mement,

U. oversee the use and on
-and execute policy forturoper use ofsLIon,ianps

including land to which’A.rsMU have an’
e. develop policy on issues..öf land use, native tiht.

and natural and aulturlrêsources, including the.
inventocy,j&fin, analysis and treatment of
land, native riht ahd natural and cultural
resources

.1

Amended
Articlei

Amended .

Article VIII
August27, 2015
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si,.

;

Approve Chair (John Waihe’ e), Vice Chair (Lei Ahu isa) and

february 28, 1992, approve to allow for the creation of councils and commissions to specify their ontanizational position within the Board
structure and to specify appointment procedures and operational procedures of such councils and commissions.

Board Action Meeting 1)ate - -- - Note

1.
f

L .ardtheiiseL
an interest

develop policies relating to-flg.
allocation, desired returns, a±id
real estate portfolio includin
cornorate real estate.
investment t)rooerties:

h. oversee the use and condition ofC’
and develop i,olicy for thej
stewardship of such real

i. develop r1
ownership
including
and forms of c
with respect to real-c
own name, but ownedis
liability companies or c
directly or indirectly, mai
interest, oversee OIIA’s
andc’’
terms and c
liability comnanv
agreement:
review and approve ap
that sunort OI{A’s o

ç::’..
evaluate OH
in orderto dr

-- ---

effectiveness

s programs;
iprograms for

tñaterials relating to
ntnsibilities. and ethicsTrustees r

in consultation
Beneficiary A’
the recruitment -

Chief Executive

of the Committee on

0.

Information

provide overs -

or Commissions

carry out
- itinistrator

Motion carried. -

September 10, 2015 Source: (OHA. Board minutes.

aeflt Sneàial Coun -,

fl,vtheBoard.

Page 4-6. doi: 301 15-32.)
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Board Action Meeting Date

The modification to conform the OHA BOT Executive Policy
Manual, Subseries 1030 (Trustee Duties, Responsibilities, and
Conduct), to Bylaw amendment is proposed to ensure
consistency of meaning and substance between Bylaw and
Executive Policy.

Source: (OHA. Board minutes. Page 6-7. doi: DOT 16-04)

1’ reading to amend Article XVII.

Chair Lindsey stated “this is second attempt to set standards for
ensuring that we are all appropriately held accountable for our
actions.. .We put our mission at risk when we act for the benefit
of ourselves, rather than the good of our organization. Our lack
of ability to policy ourselves is an irregularity in our operations
that must be corrected. For the effective functioning of our
Board, we must establish a procedure for imposing disciplinary
sanctions when Board rules are violated and we need to
approach this objective with urgency and unity.. .to meeting the
high standards of ethics, transparency, and accountability that
are expected from oversight responsibilities. I also must now
ask for your vote to approve the first Reading of an amendment
to our Bylaws that would help us better demonstrate that we are
responsible stewards capable of exercising our authority in
OHA’s best interest.”

Motion to amend, approve, adopt and ratify OIIA Board of
Trustees’ Bylaws Article XVII, “Trustee Code of Conduct and
Sanctions for Violations of the Code of Conduct” and to
approve, adopt and ratify a stand-alone policy which shall be
titled “Code of Conduct and Sanctions for Violation of the
Code of Conduct”.

2 reading to amend, apprOve, adopt and ratify OHA Board of

ote

___

member of Ad Hoc Committee on Bylaws review. On
4 December 3, 2015, the Ad hoc Committee review was

extended to June 30, 2016.
Amendment February 25, 2016 Source: (OHA. Board Action Item. doi: BR 16-1)
Article XVII

Issue: This Action Item contemplates the amendment of OHA
Bylaws Article XVII, the creation of a code of conduct for
OHA frustees and sanctions for trustees for the violation of the] code of conduct, and the concurrent approval, adoption and
ratification of the code of conduct as a stand-alone policy to
comport with the recommendation of the Board of Trustees.

March 15, 2016 Source: (OHA. Board minutes. Page 4-6. doi: BR 16-05)
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Board Action Meeting Date Note

Trustees’ Bylaws Article XVII, “Trustee Code of Conduct and
Sanctions for Violations of the Code of Conduct” and to
approve, adopt and ratifj a stand-alone policy which shall be
titled “Code of Conduct and Sanctions for Violation of the
Code of Conduct”, as amended. The stand-alone policy includes
a number of actions that the Board can take.

Motion carried. (8 yes, 0 no, 0 abstention and I excused.)
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APPENDIX B. TABLE SHOWING EFFECTS ON BYLAWS

The list of adopted/amended dates of BOT Bylaws, also known as “History of Board Actions on OHA
Bylaws” and “Table Showing Effects on Bylaws” from the Board approved BOT Bylaws on November
8, 2007 have been replaced by a more fuller updated version of the history and explanation of the ROT
actions with cited reference (digital object identifier) to Kf I to look up the expressed language and
specific details of the action of the Board. Appendix B of this document has been deleted and replaced
by Appendix A. History and Reference Related to the Bylaws of the Board.

OHA’s Board of Trustees Bylaws as of August 30, 2018 B-i



APP[:N[)tX C,. ENUMLRATIO SYSTEM

The content and format of the Board of Trustees Bylaws is organized by a hierarchy from the
most general concept that embodies all other concepts (i.e. title or chapter in this case the Board
of Trustees Bylaws) to the most specific details. To maintain clarity especially with long and
complicating documents, the following outline or enumeration system will be used through this
document.

Starting from the title or section description and capitalized followed by a unique number or
alpha (i.e. SECTION 1. MASTER PLAN AND SCOPE Of SERVICES or CHAPTER 10,
Hawaii Revised Statutes or BOARD OF TRUSTEES BYLAWS).

I. Subsection is indicated by a roman numeral followed by a period. (i.e. ARTICLE I.,
ARTICLE II., ARTICLE III., ARTICLE IV. and etc.). Subsections are the principal
divisions of a section and deal with discrete elements of a section.

A. Paragraph is indicated by a capital alphabet and period with or without a brief
description. (i.e. A. or A. Chair., 3., C. and etc.). Paragraphs are used to break down
a subsection that covers a number of contingencies, alternatives, requirements, or
conditions.
1. Subparagraph indicated by a whole number and period. (i.e. 1., 2.)

b. Clause indicated by lower case alphabet and period.

(1) Sub-Clause indicated by an open and close parenthesizes.
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APPENDIX D. TABLE OF AUTHORITIES

Statutes
Chapter 10 I—i, Ill-i, Tv-i, v—i, WI—I
Chapter 13D

iv-i
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APPENDIX F. INDEX
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ARTICLE I. AUTHORIZATION

These Bylaws are adopted pursuant to cb+tper 10, Hawaii Revised Statutes (‘HRS §10-4(1)3

HRS §10 4(5) , as amended.

HRS §10-4(1) Office of Hawaiian Affairs; established; general powers. “To adopt, amend. and repeal byla
ws governing the conduct of its business and the performance of the powers and duties granted to or imposed upon it
by law.” (In general. bylaws include laws and/or rules estabtished by OHA or community to regulate itself as
allowed or provided for by a higher authority such as the legislature or other governmental entity).

HRS §10-4(5) Office of Hawaiian Affairs; established; general powers. “To execute, in accordance with its
bylaws, all instruments necessary or appropriate in the exercise of any of its powers+”

OHA’s Board of Trustees Bylaws as of



ARTICLE II. DEFINITIONS

As used herein:

“Ad Hoc Committee” means a Ceommittee created by the Board for a one-time

purpose or to focus on examining a specific subject. Created wi1hsublect and subject to a

deadline by which the work must be completed or otherwise expireselse the Ad. Hoc

Committee is dissolved.

“Administrator” means the Aadministrator of the Office of Hawaiian Affairs.

-“Advisory Committee” means a Ceommittee established to assist Standing Committees

in an advisory capacity for the resolution or study of issues arising in thc specific areas of

eeneenon matters within the purview of a Standing Committee.

“Agency” -ieans any unit of government in this State, any county, or any combination

ocoue- department: institution; board; commission; district; council: bureau: office;

governing authority; other instrumentality of state or county government; or corporation

or other establishment owned, orpted, or managed by or on behalf of this State or any

county, but does not include the non administrative functions of the courts of this State.

as provided by HR$ 92f 3. as amended. For the purposes of these Bylaws, ‘agency” as

described and used in Hawaii Revised Statutes, Chapter 92 means the Office of Hawaiian

Affairs for purposes of these Bylaws±

Agency: means any department, authority, commission, council, board, committee,

institution, legislative body, agency, or other establishment or office of the executive,

legislative, or judicial branch of the State, and includes the office of Hawaiian affairs. See

Hawaii Revised Statutes 3044-2170

“Board” means the Board of Trustees of the Office of Hawaiian Affairs.
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“Board Packct” “Board Packet” means documents that are compiled by the Board and

distributed to board Mmembers before ameetin.st

documents are public under chapter

KeviseU 3cdLUC,, 1kt1I hUt 1UhiC Ul.dU,Lj

4te “i

11 .‘ReëStiIte

tjmpeting,

92P, iacva’:

..t...fl _..

--

or other records for which the Board

information in the time available befoi&to: ibJi&iiit

“Chair” -‘Chai?-’—or “Chairperson” means the Chairperson of the Board of Trustees of

the Office of Hawaiian Affairs as stated in HRS lO-8.

“CEO” 1O--•rneans the Chief Executive Officer funtien—of the Office of Hawaiian

Affairs.

“Committee” means a body of-that includes one or more Trustees, elected or app&i.te4-

a-pwi-4e4 f -m4eiestablished_under Article VIII of these Bylaws.

1 ‘Ti..... I.-L.l I ;.. .,. k.. ..,i-. .1-. Law that took effect July
1.2018.
HRS §10-8 Organiza6on; quorum; meeting. The Board. at its first meeting after an election, shall elect from its

own membership a chairson and a vice-chairson who shall serve at the pleasure of the board. Their election
shall be immediately certified by the board to the lieutenanf governor. A majority of all members to which the boat-d
is entitled shall constitute a quorum to do business. The concurrence of a majority of all members to which the hd
is entitled shall be necessary to make any action of the board valid: provided that due notice shall be given to all
members. Meetings shall be called and held at the call of the chair or by a quorum. as often as may he necessary for
transaction of the board’s business. The Board shall meet at least once annually on each of the islands of Haj’i.
Maui. Molokai. Lãna’i. Kaua’i, and O’ahu.

1HRS §10 $ Organization; quorum; mccting. refers to Cha(persequentsec-tions-refer-te
Chairperson and \‘ice Chairperson. For clarity and uniftrmity
wilt mean Vice Chairperson toughout the Board ofTel

to th xtnt th

ton 92 7.5, Hawai’i

exeecez;onmIuure license applications,

.JI 1rrT — A Board P:ictpt mv
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“Committee Chairperson” means the Chairperson of a Standing Committee, Advisory

Committee, Ad hoc Committee, Permitted Interaction Group, Council, or Commission of

the Office of Hawaiian Affairs.

“Majority” means more than half of the members to whichie.Board is entitled, in

good standing. who that-are both present and voting.

“Meeting” means the convening of a Board or Committee for which a quorum is

required to consider, an agenda is posted and matters H. j to decide or to deliberate

4
toward a decision on matters over which the Board or Committee has supervision,

control, jurisdiction, or advisory power.

“Chance Meeting” “Chance- ieeti-ng--means a social or informal assemblage of two

or more Members -Trustees at which matters relating to official business are not

discussed.

“Executive McctligSession” means a mectmgsesslon closed to the public upon an

irmative vote —taken at an open meeting. o two-thirds of the members present:

provided the af ‘ onsttutes a jple majority of the members to which

tht. boao e titled, as provided by HR$ 92-4 as amended A

mcetingsession closed to e public shall be limited to matters exempted by HRS

92-5. as amended.6 The reason for holding such a meetingsession shall be publicly

HRS *924 Executive meetings. A hoard may hold an executive meeting closed to the public upon an affirmative
vote, taken at an open meeting. ot two-thirds of the members present: provided the affirmative vote constiLites.a
majority of the members to which the board i entitled. A meeting closed to the public shall be limited to matters
exempted by section 92-5. The reason for holding such a meeting ll be publicly announced and the vote of each
member one question of holding a meeting closed to the public shall be recorded, and entered into the minutes of
the meeting.

6 HRS 92-5 Exceptions.
(rd may hold a meeting closed to the public pursuanttosection92-4ftwoneormoreofthcfollowing
purposc
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announced and the vote of each member on the question of holding a meetingsession

closed to the public shall be recorded, and entered into the mintttes of the

meeting.means a meeting closed to the public upon an afative vote, talen at an

open meeting, of two thirds of the me r€ittóde thc affirmative vote

constitutes a majority of the memberfó he A meeting-elese4

to the public shall be limited to matters 9Z’5. The reason for

holding such a meeting shall be publicly anPooe dthe of each member on

the question of holding a meeting closed to-the public hbThbe cordcd, and entered

-“Open Meeting’” means a Meeting of the Office of Hawaiian Affairs that is open

to the public and all persons are permitted to attend any meeting unless otherwise

provided in the constitution or as closed, as pmvjdedbv—HRS jJ2-3,as

amended]puunH44RS-eens 92 4 and 92 5.

(I) To consider and evaluate personal information relating to individuals applying for professional or
vocational licenses cited in section 26-9 or both;
JiTo consi&r the hire evaluation dismissal or discipline of an officer or employee or of charges
brought against the officer or enipovee. where consideration of matters affecting privacy will be involved;
provided that if the individual concerned requests an open meeting. an open meeting shall be held;
fLTo deliberate concerning the authority of persons designated by the board to conduct labor negotiations
or to negotiate the acquisition of public property, or during the conduct of such negotiations;
(4) To consult with the boards attorney on questions and issues pertaining to the board’s powers, duties.
privileges. immunities, and liabilities;
(5) To investigate proceedings regarding criminal misconduct:
(6) To consider sensitive matters related to public safety or security:
(7) To considematters relating to the solicitation and acceptance of private donations; and
(8) To deliberate or make a decision upon a matter th Lirestheconideration of information that must

be kept confidential pursuant to a state or federal law, or au_torder.
(b) In no instance shall the board mke a decision or deliberate toward a decision in an executive meeting on

matters not directly related to the purposes specified in subsection (a). No chance meeting. permitted interaction, or
electronic communication shall be used to circumvent the spirit or requirements of this part to make a decision or to
deliberate toward a decision upon a matter over which the board has supenision. control. iurisliciion, or advisory
PilL

HRS 92-3 Open Meetings. Every meeting of all boards shall be open to the public and aWpersons shall he
permitted to attend any meeting unless otherwise provided in rId pursuant to sections 92-1
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“Limited MeetingSession” means a Meeting Session of the Office of Hawaiian

Affairs that is held at a location that is dangerous to health or safety, or if the Board

determines that it is necessary to conduct an on-site inspection of a location that is

related to the Board’s business at which public attendance is not practicable, and the

director of the Qeffice of linformation Ppractices concurs, as provided by HRS §

92-3.1._as amended.8

“Meeting by interactive conference technology”” means a meeting that utilizes

any form of audio au4e—and--4ua1interactive conference technology,j_provided

by HRS § 92-3.5(a).9 i-nduding tclcconfeienee-;-vidcoconfcrcncc, aciu VUICC over

and 92-5; provided that the removal of an norpsns who willfully disrupts a meeting to prevent and
compromise the conduct of the meeting shall not be hibited. The hoards shall afft)rd all interested persons an
opportunity to submit data, views, or arguments. in writing, on any agenda item. The boards shall also afford all
interested persons an opportunity to presetiCtcstjpnv on any agenda item. The boards niay provide for
reasonable administration of oral testimy_yjg

8 HRS * 92-3.1 Limited Meejngs.
(a) If a board determines that it is necessary to meet at a location that is dangerous to health or safety, or if a

board determines that it is necessary to conduct an on-site inspection of a location that is related to the
board’s business at which public attendance is not practicable. and the director of the office of information
practices concirs the board may hold a limited meeting at that location that shall not be open to the public
provided that at.a regular meeting of the board prior to the limited meeting

(I) The board .detrmines, after sufficient public deliberation, that it is necessary to hold the limited
meeting and specifies that the location is dangerous to health or safety or that the on-site
inspection is necessary and public attendance is impracticable;

(2) Two-thirds of all members to which the board is entitled vote to adopt the determinations required
by paragraph (1): and

(3) Notice of the limited meeting is provided in accordance with section 92-7.

(c) At all limited meetings, the board shall:
(I) Videotape the meeting. unless the requirement is waived by the director of the office of

information pmctices, and comply with all 92-9:
(2) Make the videotape available at the next
4.)(3) Make no decisions at the meetin.

HRS * 92-3.5 Meeting by interactive conference technology notice: quorum.
(a) A board may hold a meeting by interactive conference technolocy: provided that the interactive conference

technolov used by the board allows interaction among all memrs of the pard part çipajnojj
meeting and all members of the public attending the meeting. and the notice requirebyctioi7
identifies all of the locations where participatigoard members will be
that members of the public may loin board members at any of the identified locations.
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Internet protocol, that facilitates interaction between the public and Members utilizes

technology access, tools, application etc. that allows interaction among all members

of the board participating in the meeting and all members of the public attending-the

meeting, and the notice required by sectioh 92 7 The interactive conference

technolog used b the Bboard should allow for interacti n all members of the

ublic attending the meetin and the should meet the ‘tions<for written ublic

notice as re uired b HRS 92-7 as amended 10 The no uld identif all

(b) Any board mtmber part1cIpattn in a mu.tine by intuactive conferLne teLhnologY shall hL considered
present at the meeting for the purpose of determining compliance with the qubru and voting requirements
of the board.

Cc) A meeting held by interactive conference technology shall be terminated when audio communication
cannot he maintained with all locations where the meeting by interactive conference technology isbçjne
held, even if a quorum of the board is physically present in one location. If copies of visual aids rçjuired
by. or brought to the meeting by board members or members of the public, are not avaitable to all meeting
participants, at all locations where audio-only interactive conference technology is being used. wi[hjn
fifteen minutes after audio-only communication is used, those agenda items for which visual aids are not
available for all participants at all meeting locations cannot be acted upon at the meeting.

(a)td) Notwithstanding the other provisions ohis section to the contrary, a board member with a
disability that limits or impairs the memhr’s ability to physically attend the meeting may participate in a
board meeting from a location nt)t accessiblewthe public: provided that the member with a disability is
connected to other members of the hoard and the public by both visual and audio means. and the member
identifies where the member is located and who, if anyone, is present at that location with the meniber.

‘° HRS § 92-7 Notice.
(a The board shall give written public notice of any regular. special, emergency, or rescheduled meeting, or

any executive meeting when anticipated in advance. The notice shall include an agenda that lists all of the
items to be considered at the forthcoming meeting. the date, time, and place of the meeting. and in the
of an executive meeting. the purpose shall be stated. If an item to be considered is the proposed adoptip.
amendment, or repeal of administrative rules, an agenda meets the requirements for public notice pursuant
to this section if it contains a statement on the topic of the proposed rules or a general description of
subjects involved, as described in section 91 -3(a)t 1 )(A), and a statement of when and where the proposed
rules may be viewed in rson and on the Internet as provided in section 9 1-2.6. The meanpecj tied by
this sectip shall he the only means required for giving notice under this part notwithstanding any law to
thccc.atity

(h) No less than six calendar days prior to the meeting. the board shall post the notice on an electronic calendar
on a wëhsite maintained by the State or the appropriate county and in the board’s office for public
inspection. The notice shall also he posted at the site of the meeting whenever feasible. The hoard shall
provide a copy of the notice to the office of the lieutenant governor or the appropriate çtnty clerks office
at the time the notice is posted, and the office of the Lieutenant gqvernor the apppijateclciksotiice
shall post par or electronic copies of all meeting
provided that a failure to do so by the board, the ffjçc of the
clerk’s office shall not require cancellation of the !]Tlco_py i_pJcep be provided to the
office of the lieutenant governor or the approprttecowfl ‘rk’soHicernavbepjdedvia electronic
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locations where participating board members of the public may join board members

at any of the identified locations.

“Special Board Meeting” means a special meeting of the Boird called hvthe

Ch iir smorae ma’ oritv of all members to wilicli the UithkcL

-“Office” or “OHA” means the Office of Hawaiian Affairs.
‘4

“Officer” means the Chairperson and Vice Chairperson of the Office of Hawaiian

Affairs.

“Official Business” means an activity or activities authorized by the Chairperson for

members of the Board d--in€1-uds these- enumerated perftwmed or conducted pursuant

to the—k%ie—ef—the—- ea+4—eemR1ce, or Office. It—These activities includei, when

authorized, the following:

itttending a meeting relevant to the work of the Board, b4-Committee,

or Office;

mail to an electronic mai] Iress djgpatecl by the office of the lieutenant governor or the appropriate
County clerk’s cfiipika_i

fc) If the ritten public notice is electronically posted on an electronic calendar less than six calendar days
before the meetinc. the meetineshali be canceled as a matter of law and shall not he held. The chairperson
or the director shall ensure that a notice canceling the meeting is posted at the place of the meeting. If there
is a dispute as to whether a notice was timely posted on an electronic calendar maintained by the State or
appropriate county, a printout of the electronic time-stamped agenda shall be conclusive evidence of the
electronic postin2 4Jipard shall provide a copy of the time-stamped record upon request.

(d) No board shall change the genda. less than six calendar days prior to the meeting. by addincj1pihereIo
without a two-thirds recorded vote of all members to which the board is entitlecjjovkled that no item
shall be added to the agentla if it is of reasonably major imporfance and action thereon by tite board will
affect a significant number of persons. Items of reasonably major importance not dechecluiY
meeting shall be considered only at a meeting continued to a reasonable day and time.

fe) The board shall maintain a list of names and postal or electronic mail addresses of persons whojçqges
notification of meetings and shall mail or electronicaJiymail a copy of the notice tothepersonsjyjhe
means chosen by the rsons at their last recorded_pa1Lclectronicj1jl address no later than the time
the agenda is requited to be electronically
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2. pPparticipating in a seminar or conference sponsored in whole or in part by

the Office;

3.aAattending either as a representative of the Board, Office or as a participant,

a meeting, seminar, or conference of a community, county, island, state,

national, or international organization on a subject matter of direct concern to

the Board, Committee, or Office;

4pparticipating in any training program to maintain or improve the skills of

Trustees or OHA employees in the performance of their duties and/or;

-L-5.andlor cceonducting studies and investigations on matters before the Board,

Committee1 or Office.

“Packet” means documents that are compiled by the Board or a Committee and

distributed to Members before a meeting for use at that meeting, as provided by HRS §

92-7.5. as amended.” A Packet may exclude certain non-public information per HRS §

92-7.5. as amended.

“ Special Coundil or Commission” means a council or cormnission established by the

Beafd4&.a4Fe.fiu.

HRS §92-7.5 Bo - flhiD2-Dub1jcscUou notice. At the time the hoard packet is distributed to the
board members, the ;Sha.U dso make djardecket available for public inspection in the boards oftice. The
board shall provide noucetpeons uenaotWication of meetings pursuant to section 92-7(e) that the hoard
pgictis available for inspection in the board’s office and shall provide reasonahlyprompt access to the board
pcketanv person upon reuos Thebóard is not required lo malt board packets. As soon as practicable, the
board shall accommodate requts for4lectronic access to the board packet. For purposes of this section. “b
packet” means documents that are coI’ed by the board and distributed to hoard members before a meetingtr use
at that meeting. to the extent the dinents are public under chapter 92F: provided that this section shall not
disclosure of executive sessio nüutes. license applications. or other records for which the hoard cannot reasonably
complete its redaction of nonpublic information in the time aailahle before the public inçcjn ft1llired by this
section.
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-“Permitted Interaction Group” or “PIG” means a group organized in accordance

with HR -CHAPTERO PUBLIC-AGENC-Y I4N AND PCflRfl SO

2where two Mmembersno more than a simple majority of a Bboard -may discuss

between themselves matter relating to official board business to enable them to perform

their duties faithfully as long as no commitment-to pte isnd or sought and the t o

members do not constitute a quorum. of th& board. as provi y HRS - 92-2 5 as

amended.’2

12 HRS 92-2.5 Permitted interactions of members.
i If i howcl finds that an imminent plril to the public healt , el requires a meeting in kss time

ii is provided for in section92 7 thi. board may hold an e cy meeUn provided that
(]LIi- hoard statLs in writing thti. reasons tor its findings
(2) fo_ th crs to which the board is entitled t e tindmgs are correct and an

emergencvexsts_sts:
(3) An emgçnçy agenda and the findings are electronically po ursuant to section 92-7(h):

pyided_that the six calendar day requirement for filing and electronic posting shall not apply:
and

(4) Persons requesting notihçation on a regular basis are contacted by postal or electronic mail or
telephone as soon aspracticable.

b. If an unanticipated eventiquires aboafç take action on a matter over which it has
jurisdiction or athisory pçj sithinIsm than is provided for in seuion 92 7 to notiu. md £onsenL a
meeting of the board, the boafti nuy hold an emergency meeting to deliberate and decide whether anjw

n response to the unanticipged event: provided that:
reasons for it finding that an unanticipated event hiredand

tht and the attorney general concurs that the conditions
necessary rggc meet rig, under_this subsection exist;

(.) Two-thirds of all membersw which the hoard is entitled agree that the conditions necessay for an
p.gçynmeeting under this subsection exist:

t3j_Thefmding that an unanticipated event has occurred and that an emergency meeting isnecsary
and the agenda for the emergency meeting under this subsection are electronically posted pursuant
to section 927jbj:jrovided that the six calendar day requirement for filing and electronic posting
shaja:

(4) Persons requestin.g notification on a regular basis are contacted by postal or electronic mail.
telephone as soon as pracjcahle: and

tLThe board limits its action to only that action that must be taken on or before the date that a
meeting_would_have been held, had the hoard noticed the meeting pursuant to section 92-7.

c. for puoses of this pan, an “unanticipated event means:
(1) An event which members of theboard did not have sufffcient advance knowledge of or reasonably

could not have known about from information published by the media or information generally
available in the community:

(2) A deadline established by a legislative body, a court, or a federistate. or county agency beyond
the control of a board; or

(3 A consequence of an event for which reasonably informed and knowjgeable board members
could not have taken all necessary action.

OHA’s Board of Trustees Bylaws as of TBD 8



“Quorum” means the minimum number of Trustees or Mmembers of a Ceommittee who

must be present for valid transaction of business.

“Reathng”2 means a presentation of an action Board by the
-

i’ea4mpresentation of the bi4action item its tLtle or its rhere the action is

affirmatively voted ipon. A formal procedure as the Board’s Operations

Manual indicates a reading as a stage in the enactiie t process. Meeting at which a

pa1%ii1ar interetation of sometng (e.g., policy, Board By Laws, Board Operations

Maua4&-affirrnati-vely-voted upon.

“Simple Majority” means nerc than half of thefive (5) of the nine 9Lvotes entitled

entitled to he cast h the Board. It does not include abstentions or absent members.

“Special Councils or Commission” means a Council or Commission established by the

Board to addrssasnegjfie sctbject matter.

“Super Majority” means six (6) of the nine (9) votes entitled to be cast by the Board.

means two more thun•1a4f of the entitled votes cast. It does not include abstentions or

absent memhersa-vte that must exceed the number of votes comprising a simple

majority.

“Special Board Mcctl::;” zpi moDtg of thc Eord caHd by thD

--y (5) cf all mbor vhich tho 2a:d is it1cd.
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‘Standing Committees” means a constituted Committee of the Board as detailed in

Article Vfflotthey.. Committees of the Board.

“Vice Chair” or “Vice-Chairperson” means the Vice-Chairperson of the Board of

Trustees of the Office of Hawaiian Affairs.
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ARTICLE III. DUTIES OF THE BOARD

The Board shall exercise power as provided by Article XII. §. 5. 6 -of the Constitution of the

State of Hawai’iU and Chapter 10, Hawai’i -Re4se4 StatutesHRS § 10-5, 10-6 as

amended.14

‘- Haw. Const. art XII, § 5, Office of Hawaiian Affairs; Establishment of Board of Trustees. “There is hereby
established an Office of Hawaiian Affairs. The Office of Hawaiian Affairs shall hold title to all the real and
personal property now or hereafter set aside or conveyed to it which shall be held in trust for native Hawaiians and
Hawaiians. There shall be a board of trustees for the Office of HawaiiajiAffj lected kyjualjfled voters who are
Hawaiians, as provided by law. The board members shall be Hawaiians. There shall be not less than nine members
of the board of trustees; provided that each of the following Islands have one representative: Oahu. Kauai.
Molokai and Hawaii. The board shall select a chairperson ftom its members.”

Haw. Coast art. XII, § 6, Powers of Board of Trustees. “The board of trustees of the Office of Hawaiian Affairs
shalt exercise power as provided by law: to manage and administer the proceeds from the sale or other disposition
of the lands, natural resources, minerals and income derived from whatever sources for native Hawaiians and
Hawaiians, including all income and proceeds from that pro rata portion of 1h Lnijfrred to in section 4 of this
artick for native Hawaiians to formulate policy rdattng to affairs of native Hataiians and Hwaiians and to
exercise control over real and personal property set asideyate_fderal orprivate sources and transferred to the
board for native Hawaiians and Hawaiians. The board shall have the power to exercise control over the Office of
Hawaiian Affairs through its executive officer. the administrator of the Office of Hawaiian Affairs. who shall be
appointed by the board.”

. .,, in accordance with law tn

minerals, and income derived from whateter sources for native Hawailans and Hawaiians, inducing income and
proceeds from that pro rata portion of the trustreferred to in section 10 3;
(2) Exer.ise control oer real and personal property sot wade to tht. office b the Stati.. of Hawaii the United States
of menca or any pm ate sources and tranferrod to the office for natie Haaiians and Haaiians
(3) Collect rpci’.c depostt. withdraw and inest mone and propert on behalf of the office
(4) formulate policy relating to the affairs p’i1ative Haaiians and Hav.atians proided that such polic’, shall not
diminish or limit the benefits of native Hamns under article XII section 1 ot the .,tate Constitution
(5) Otherwise act u a trustee aspmvidcd by law;
(6) lcgtew the administrator,:’jts officers and employees such powers and duties as may be proper for the
peormance of the powers and diIies vested in the board;
(7) Provide grants to individuals. and public or private organizations to better the conditions of native Hawaiians and
Hawaiians consistent With the ftandarda et forth in section 10 17;
(8) Make aaitable tech’[ &nd financial aseistance and athisory services to an agency or private oranization for
native Hawaiian and Hawaiian oro, and for other functions pertinent to the puoses of the office of H’.vaiian
affairs. financial azistti’ncp may ho rendered thrpuh contractual arrangements as may be agreed upon by the hoard
and any such agencY or organization: and
(9) Adopt and ue a common seal by which all official acts shall be authëntThe Board shall have the
power in accordance with law to;

(1) Manage, invest, and administer the proceeds from the sale or other disposition of lands. natural resources.
minerals, and income derived from whatever sources for native HawaiianS aiians. includingi
income and proceeds from that pro raIn portion of the trust referred to in wjOj

(2) Exercise control over real and personal property set aside to the office by the State of Hawaii.jJjtc4
States of America. or any private sources, and transferred to the office for native Hawaiians and Hawailans:

13) Collect. receive. deoosiL withdraw, and in vest money arnjjpertv on heijjLtf the ot’tice:

°HRS § 10-5. Board of Trustees; Powprc sind Duties. The4””rd shal’ “““

I) Manage, invest, and administer the peeds from the sale or other disposition of lands, natural resources,
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(4) Formulate policy relatine tt ffairs of native Hawaiians and Hawaiians. provided that suclplicy shall
not diminish or limit the benefits of native Hawaiians under article Xli, section 4. of the state Constitution:

(5) Otherwise act as a trustec s royjded by law:
(6) Delegate to the administrator, jts ofticers and employees such wers and duties as may he_pper thr the

rfoance of the powers and duties vested in the board;
(7) Provide grants to individuals and public or private organizations to better the condittons oij1iiiy

Hawatians and Hawanans consistent with the standards set forth in section 10 1
(8) Make available technical and financial assistance and advisory services to any orynvate

organization for native Hawaiian and Hawaiian programs and for other
of the office of Hawaiian all iirs Financial assistance may be rendered throu ‘ n’ctual artdiig!,mcnts
as may be agreed upon by the board and any such agency or organizatton and

_lopt and use a common seal by which all official acts shall be autllticated. -

ieated

I-IRS § 10-6. General Duties of the Board.
tT-he-eneral duties of the board shall be:
Li.LTdelop and continuall3 update a strategic plan tor the officp LIwt shall include but not be limited to the
fott&wiiw+

(\) Compilation of basiL demographic data on natn e Fkiwaiians and Hawrnwn
fj Identification of the phy-ical socio1oical pschologicaI and econoffltcoeds of nd oUaaiian and

f-E’ib1+’hmLnt ot lon range goals for the offices prpgs and services for iU;e Htthis and Hawaiians
(D)4hhhmLnt of priorira” and altcrnati’,cs for the officcs program and service impiition and
E) Organization of the office’s adminisative and pro strecture inoluding the use &flties and personnel;

it in the doelopment of state and county agenc plans for native flaaiian andimn programs and

Irnaintain an inventory of fedrpl, county, and private progra and services for Hawaiians and native
Hawaiians and act as a clearinghouse and referral agency;
(4) To advise and inform federal, state, and county officials about native Hawaiian and Hawaiian programs, and
coordinate federal, state, and county activities relating to native Hawaiians and Hawaiians;
(5) To conduct, encourage, and maintain research relating to native Hawaiians and Hawaiians;
(6) To develop and review models for comprehensive native Hawaiian and Hawaiian programs;
(7) To act as a clearinghouse for applications for federal or state assistance to carry out native Hawaiian or Hawaiian
programs or proiects;
(8) To apply for, accept and administer any federal funds made available or allotted under any federal act for native
Hawaiians or Hawaiian’,: and
(9) To promote u mu establishment ui u uius to uI-ve tiucivu riawaiians and Hawaiians.

(a) The board shall have any powers., necessy for the full and effective
perfonnance and dischge uc mpose ur apter, auu wtut1 may be
necessat to ftiHy and compieteiy enectuate cuc puoses of this chaThe general duties of the
hoard shall he:

j’odeyelop_and coiuinuajjyjpdate a strategic plan for the office that shDJhJL1
limited to. the foltowin

(ALCqjpilation of basic demographic data on native Hawaiians and Hawaiians:
iIientification of the physicaL siologicaL psychological, and economic needs of native

Hawaiians and Hawaiians:
LciE bhshinentof long-range goals for the office’s programs and services for native

Hawaiians and Hawaiians:
tPLEstabhshment of priorities and alternatives for the office’s program and service

implementation: and
(F) Organization of the office’s administrative ai rogfam_structurgjncjingthej!seof

facilities and personnel:
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(2) To assist in the dçyelopment ot state and county agency plans for native Hawaiian and Hawaiian
programs and seres:

of federal, state, county, and private programs and services for
Hians and native Hawaiians and act as a clearinghouse and referral agency:

(4) To advise ami inform federal, state, and county officials about native Hawaiian and Hawaiian
p.grams and coordinate federal, state, and county activities relating to native Hawaiian’, and
Hawajians:

(5)To_conduct, encourage, and maintain research relating to native Hawaiians and Hawaiian’,:
(6) To develop and review models for comprehensive native Hawaiian and Hawaiian procrams:
(7) To act as a clearinghouse for applications for federal or state assistance to carry out native

iian or Hawaiian programs or projects:
cipplvfor. accept and administer any federal funds made available or allotted under any federal

act for native Hawaiians or Hawaiians: and
(9) To promote and assist the establishment of agencies to serve native Hawaiians and Hawalians.

(b) The Board shall have any powers which may beneccssar for the full and effective performance and
discharge of the ditties imposed by this chapter. and jch ma ecessary to fully and completely
effectuate the puoses of this chapter.
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ARTICLE IV. MEMBERS

A. The membership of the Board shall be as provided by Article XII, jS€€ion-5

of the Constitution of the State of Hawai’i and Hawaii Rev%se4StatutesllRS §

10-7, as amended, Chapters 10 and 13Dmended.

B. Members of the Board shall be elected in accordance with HRS Chapter 13D,

as amended, and vacancies shall be filled in accordance with HRSl7-

7Ghapte+—l-0-Hawai’i Revised Statutes, as amended.

15 Supiv. note 13.

HRS § 10-7 Board of Trustees. The office of Hawaiian affairs shall be governed by a board to be officially
known as the hoard of trustees, office of Hawaiian affairs. Members of the board shall be elected in accordance
with chapter 13D. with reference to sections 11-15, 11-25, 12-5, 12-6, and vacancies shall be filled in accordance
with section 17-7.

41RS §10 7 Board of Trustccc. The office of Hawaiian affai haWbe-governed by a hoard to he officially
known as the board of trustees, office of Hawaiian affairs. Memher&*44he board shall he elected in accordance
with haper—l4D. with reference to sections 11 15, Il 25, 12 5r12—6 -and-vacancies shall be filled in accordance
with section 177. [L 1979,c l96,ptof2

5 HRS §17-7 Board of Trustees, Office of Hawaiian Affairs.
cij_Wjycancy in IhcjIijnhership of the board of trustees occurs, the term of which ends at the

next succeeding reneral elect on evacancy shall be tilled by a two-thirds vote of the remaining members
of the hoard. If the hoard tails to fill the vacancy within sixty days after it occurs, the governor shall fill the
vacancy hin ninety days after the vacaflç.y occurs. When island residency is required under section 13D-

from which the vacancy occurred, and shall serve for

does not end at the next succeeding general election:

U1 it occurs not later than on the ninetieth day prior to the next succeedjng.pi:iniari election, the
ancy shalt he filled ft)r the unexpired term at the next succeeding general election. The chief

election officer shall issue a proclamation designating the election for fillingthe vacancy. All
candidates for the unexpired term shall file nomination papers not later than the date and time
specified in section 12-6 and shalt be nominated and elected in accordance with this title. Pendjg
the election, the board or the governor shall make a temporary appointment to fill the vacancy in
the manner prescribed under subsection (a). When island residency is required urydr section 13D-
1, the person so appointed shall reside on the island from which the vacancypçurrel. and shall
serve for the duration of the unexpired term and shall serve until the election of the person dujy
elected to fill such vacancy.

(2) If it occurs after the ninetieth day prir to the next succeeding primary election, the board or the
governor shall make an appointment to fill the vacaneyjn the manner prescribed under subsection
(.LWhciisland residency is required under section 1 3D-I. the person so appointed shall reside

e island from which the vacancy occurred d shall serve for the tion of the unexpired
term.

tc) All appointments made by the board or the governor under this section shall he made without
consideration of the appointee’s party preference or nonpartisanshj&

OHA’s Board of Trustees Bylaws as of TBD 0



12 6, and vacancies shall be filled in accordance with section 17 7.

r -

I ST

Supra. note 3.

ARTICLE V. OFFICERS

_Election and Certification. The Office of Hawaiian Aaffairs shall be

governed by a Board to be officially known as the Board of Rrustees. Office of

Hawaiian Affairs. As eq+4fe44 ‘pt&—1O--Hawai’4--Revised Statutes, as

amended, Ithe Board, .at its first meeting after an election, shall elect from its

.
own membership a Chairperson and a Vice-Chairperson who shall serve at the

pleasure of the Board as required H _jQjs’ )2 —Their election

shall be immediately certified by the Board to the Lieutenant Governor._—The

concurrence of a simple majority (5) of all Trustees shall be necessary to make

any action of the Board effective, provided that due notice shall be given to all

members.

A.B. Vote. Voting for Chairperson and Vice-Ojrerson of the Board shall be

determined ya method determined by a simple majority (5) of all Trustees to

which a Board is entitled.

f-1O--7]--Boar4 of-trustees. The office of Hawaiian affairs shall be governed by a board to

he officially-known the board of trustees, office of Hawaiian affairs. Members of the hoard

chnH h 1cted in accordance .,. reference to sections 11 15, 11 25, 12 5,

ior nairperun an vice nuirperson of the Board shall be by

a method determined by a majoty (5) of all Trustees to which the Board is

entitled.
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DC.__Vacancy. A vVacancy in the Office of Chairperson or Vice-Chairperson shall

exist under the following circumstances:

1. When the Chairperson or Vice-Chairperson is removed by the sirnple

majority (5) of the members to which the Board is entitled; or

2. Wwhen the Chairperson or Vice-Chairperson resigns from the position

held; or

3. In the case of illness or death of the Chairperson or Vice:-Chairperson.

D. Succession. In the event of a vacancy in the Office of the Chairperson, the

Vice-Chairperson shall succeed as Chairperson until the following Board

meeting at which time a Chairperson is elected by a cjjpjç_majority (5) of the

members of the Board. -If the Vice-Chairperson is elected to become the

Chairperson, the Board shall elect a Vice-Chairperson at the same meeting.

The election(s) shall be immediately certified by the Board to the Lieutenant

Governor as provided by HRS § 10-8. as amended.2t

June 28, 1985, amended ,yi.. the chairperson or Vice Chairperson iiuiii mc position held and the
resignation is accepted by the members of the Board.”
21 Id.
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ARTICLE VI. DUTIES OF OFFICERS AND MEMBERS

A. Chairperson. The Chairperson, in addition to presiding at all regular and

special Board meetings- shall:

1. aAppoint the Chairperson, Vice-Chairperson and members of all

Standing Ceommittees, subject to the approval of the Board;

2. aAppoint members of Ad hoc Committees, Permitted Interaction

Groups and designate the Chairperson and Vice-Chairperson of such

Committees or Permitted Interaction Groups;

3. aAcknowledge communications, petitions, requests, and proposals on

behalf of the Board and refer same to the Administrator, appropriate

Committee of the Board and/or Permitted Interaction Group for action

and/or recommendation;

4. sServe as the primary liaison with the Governor, Congressional

delegation, the Legislature, and other agencies and organizations to

ensure that there are effective working relationships between all of the

above and the Board;

5. aApprove all press releases and public announcements which state the

official position of the Board;

6. iApprove agenda items for all meetings of the Board; and

7. pPerform such other duties as may be required by law or such as may

• properly pertain to such office.
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B. Vice-Chairperson. --—The Vice-Chairperson shall assume the duties and

responsibilities of the Chairperson in the absence of the Chairperson and shall

undertake such other duties as may be assigned by the Chairperson.

G——-——Memhei&-— The unanimous vote of all -membefs—-of---the- Board after full

consultation with Board Counsel shall be required befee--afty—eenfidentia1

communication, proprietary or otherwise privilege Øjia1 received in an

Executive Meeting convened under Hawai’i Revised S — ites §92 5 may be

publicly released except for communications and matrials deemed no longer

“‘dentiiI “ ,faA -a under Board of Trustees Operations

Manual, Rule 21 (July, 2007).

ra Ia.) Cfl .1
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ARTICLE VII. ADMINISTRATOR

The Board shall have the power to exercise control over the Office through its chief executive

officer, the Administrator.

A. Appointment. —A&-reguired by Hawai’i Revised Statutes § 10 l0, as amended,

Ithe Board, by a sinpLe majority (5) of all members to which the Board is

entitled, shall appoint an Administrator who shall serve a term to be determined

by the Board as required by IIRS § l010.23 as amended,

B. DutiesStaff. As required by—Hawaii Revised-S.tatt4es± 24_

Administrator may

employ and retain such employees as deemed necessary to carry out the function

of the Office as required by HRS § 1012.2 as amended.

C. Removal.

Board, by a two-thirds vote (6) of all Trustees to which it is entitled, may remove

the Administrator for cause at any time -with a due process hearing, as iç_qjed by

lliO-lO.asarnended.2

-HRS §10 10 Administrator; appointmcnt, tenurc, removal. The hoard by a majority vote, shall-appoint-an
admistor-whe shall serve without regard to the provisions of chapter 76 for a term to be detefmiRet-by4he
høa f-be-board, by a two thirds vote of all members to which it is entitled. may remove the administrator for
cause-at aRy-t -me-
23 HRS §10-10 Administrator; appointment, tenure, removal. The board by a majority vote, shall appoint an
administrator shall serve without regard to the provisions of chapter 76 for a term to he determined by the
board. The hoanL by a two-thirds vote of all members to which it is entitled. may remove the administrator for
cause at an time.

N4IRS%t0 12 Assistant; staff. The administrator may employ and retain such oftfcers and employees as may be
neeessary to carry out the functions of the oftice. Such officers and employees may be hired without regard to
chapter 76, and shall serve at the pleasure of the administrator. Officers arid employees of the otlice of Hawaiian
affiirs-shall-be4rieluded in any benefit program generally ppI4eable to officers and employees of the State. [L 1 979w
e—l-6-pt-142-;amL 199O,c23l,l;amL2OOO,c253.t5Qfl

HRS §1042 Assistant staff. The administrator may employ and retain such officers and employees as may be
necessary to carry out the functions of the office. Such officers and employees may be hired without regard to
chapter 76, and shall serve at the pleasure of the administrator. Officers and employees of the office of Hawaiian
affairs shall be included in any benefit program generally applicahj.e officers çipjyees of the State. 1b—l-
c 1Q6 ninf8’ miT 1Qfl ,,1 . ,..,-,t ‘)RCWl

Supra. nOte 23.
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D. function.- The Administrator shall function as the chief executive officer.
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ARTICLE VIII. COMMITTEES OF THE BOARD

A. Establishment of Standing Committees. To facilitate consideration of policy

matters that must be approved by the Board, Standing çeommittees are

established. Authority to act on all matters is reserved f-to the Board, and the

functions of each Standing Ceommittee shall be to consider and maker
recommendations to the Board.

There shall be a minimum of two (2) Standing Committeesf the Board. Each

Committee shall he led by a Chairperson and a Vice-Chairperson. -The Board

may increase the number of Standing Committees, but the membership of the

Standing Committees shall he all nine (9) Trustees. —The mnirnum two (2)

Standing Committees, subject to increase, shall consist of the Committee on

Resource Management -(RM) and Committee on Beneficiary Advocacy and

Empowerment (BAE).

1. Committee on Resource Management. The Ceommittee shall:

a. handle all fiscal and budgetary matters and ensure proper

management, planning, evaluation, investment and use of

OHAs trust funds;

h. review al--approve. or net—disapprove —all acquisition

expenditures that have a multi-year implication;-

c. review and approve all acquisition expenditures that impact the

OHA Debt Management, Economic Development, Investment

and Spending policies;
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d. develop policies which that strengthen OHA’s fiscal controls

and financial management;

e. oversee the use and condition of OFIA”s real estate and

execute policy for the proper use of such lands including land

te-in which OHA shall have an interest;

f. develop policiesy on se&—ef--land use, native rights, and

natural and cultural resources, including: the inventory,

identification, analysis and treatment of land, native rights and

natural and cultural resources;

g. develop policies and criteria for OHA’s land acquisitions,

dispositions, development, management, and the use of real

eae-properyJn which OHA has an interest;

h. develop policies relating to OHA’s real estate asset allocation,

desired returns, and balancing OHA’s real estate portfolio

including legacy lands, corporate real property,

programmatic lands and investment properties;

i. oversee the use and condition of OHA’s real estate and develop

policy for the proper use and stewardship of such real

estateproperty;

j. develop policies and programs for OHA’s ownership, financing

and development of real es4ateproperty, including capital

improvements, debt management, economic development,
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investment and spending policies and forms of ownership for

OHA’s real eeppçy.

k. oversee OHA’s—the performance of i-s-—OHA’s_rights and

obligations with respect to real estate not owned by OHA in its

own name;

1. review ami--approve. or disnet--approve appropriate grants that

support OHA’s overall mission;

m. evaluate OHA programs to determine ieJr_effectiveness to

decide whether to continue, modify, or terminate a

programs

n. in consultation with the Chairperson of the Committee on

Beneficiary Advocacy and Empowerment and other resources

(e.g., Corporation Counsel, Ethics Commission), develop

training and orientation programs for Trustees and staff,

including materials relating to Trustees roles, fiduciary

responsibilities, and ethical obligationss. as providedyJ1RS

Chapter.anended=;

o. in consultation with the Chairperson of the Committee on

Beneficiary Advocacy and Empowerment carry out the

recruitment and selection of the OHA Administrator; and

--—-—-—provide oversight *ei’-fSpecial Councils or COmmissions as

assigned by the Board.

onsi5tent tw Hawaii Revised tutes, iipwt o I
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p.

2. Committee on Beneficiary Advocacy and Empowerment. The

committee shall:

a. plan, coordinate, and implement programs and activities whieh

that encourage Hawaiians to participate in governance;

b. facilitate OHA’s legislative agenda and advocacy efforts with

fFederal, sS1ate, and cGounty officials, private and community

organizations, and groups involved in Hawaiian issues;

C. review and support the passage ofjçgjsjgtion that benefits

Hawaiians and Ippoils Hawaiian issues, and work to defeat

legislation which is which is not in the bestcontrary to the

interest of OHA and its beneficiaries;

hd. review, approve, or disapprove program grants that suppo

OHA’s legislative and advocacy efforts

eye. develop programs which -that focus on beneficiary health,

human services, native rightseconomic stability. and-education

and native rights;

kf. develop policies and programs relating to housin2. land use-a4

housi-ag, the environment, and natural resources;

eg. evaluate all OHA programs to ensure that the programs have a

positive impact on beneficiaries, andj
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approve program grants that support

OHA’s legislative and advocacy efforts;

g. review and support the passage of legislation which

benefits Hawaiians and supports Hawaiian issues, and work to

defeat legislation which is not in the best interest of OHA and

its beneficiaries; and

Ii. provide oversight over of Permanent Special Councils or

Commissions as assigned by the Board.

B. Each Standing Committee shall consider all matters referred to it in accordance

with Section U, Article VIII, of these Bylaws and make appropriate

recommendations to the Board in a timely manner, but no later than twelve

(12) calendar days before a Board meeting, and shall make progress reports to

the Board periodically or when requested by the Chairperson of the Board.

C. Standing Committees may meet in joint session when subject matter falls under

the purview of more than one of the Standing Committees. In the case of an

“un budget4unhudeted funding decision, a joint meeting of the Beneficiary

Advocacy and Empowerment Committee and the Resource Management

Committee, led by the Chairperson of the Resource Management Committee,

shall be mandatory.

D. Advisory Committees.

1. Standing Committees may create Advisory Committees as necessary to

serve in an advisory capacity to the Standing Committees. Advisory
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Committees shall assist in the resolution or study of issues arising in the

specific areas of concern assigned to their respective Standing

Committee. —To avoid duplication in the consideration of issues, the

Standing Committees shaLl create only one Advisory Committee to

study or undertake the resolution of a single subject or issue. v-Each

Standing Committee shall have no more than three (3) Advisory

Committees at any one time. -All communications and advice from an

Advisory Committee shall be made to the Chairperson of the Standing

Committee, no later than twelve (12) calendar days before a Standing

Committee Meeting. —All communication and advice to an Advisory

Committee shall be made by the Chairperson of the Standing

Committee or designee.

2. The Advisory Committee Chairperson and membership shall be

appointed by the Standing Committee Chairperson, upon advice and

counsel of Standing Committee members. —The term of the Advisory

Committees shall expire with the completion of the assigned task or at

the discretion of the Standing Committee Chairperson. -There shall be

no less than three (3) members to each Advisory Committee, at least

one (I) of whom shall be a member of the Board of Trustees of the

Office of Hawaiian Affairs, who shall be appointed by the Standing

Committee Chairperson. All Advisory Committee members, with the

exception of members of the Board of Trustees, shall serve on a
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voluntary basis without compensation, other than reasonable expenses.

such as traveLpking. and meals.

E. Ad Hoc Committees.

From time to time, there shall be such Ad hoc Committees, as

designated by the Chairperson, the members of which shall be

appointed by the Chairperson, and subject to approval of the Board by a

JJpp1c_majority (5) vote. —There shall be a minimum of three (3)

members on each Ad hoc Committee, at least one of whom shall he a

member of the Board and who shall be the Chairperson of the Ad hoc

Committee.

2. The term of the Ad hoc Committees shall expire at the completion of

the assigned task or at a specific time that is determined for each Ad

hoc Committee at the time of the appointment of said Committee or at

the discretion of the Chairperson.

a. All communications and advice from an Ad hoc Committee

shall be made to the Chairperson of the Board no later than ten

days before a Board meeting.

b. All communications and advice to an Ad hoc Committee shall

he made by the Chairperson of the Board.

C. All Ad hoc_Committee members. with the exception of members

of the Board of Trustees, shall serve on a voluntary basis

without compensation, other than reasonable expenses, such as

travel, parking. and meaL
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eLIn the event that three (3) or more Board members are appointed

to an Ad Hoc Committee, HRS Chapter 92, Public Ageney

Mei-ng&---an4- -Reeefds--— of the Hawai ‘i Revised Statues, as

amended, will apply.

F. Permitted Interaction Groups (“PIG”)

1. The Chairperson may place on the agenda for Board consideration a

request for the formation of a PIG in accordance with HRS § 92-2.5. as

amended.28 The request shall set forth the title of the PIG. its scope, its

suggested membership, and duration.

2. The purpose of the PIG shall be either to: (a) investigate a matter

relating to the official business of the Board (“Investigative PIG”!!) or

(b) to present. discuss, or negotiate any position that the Board has

adopted (“Negotiating PIG’ “).

3. The membership, purpose, scope, and duration of the PIG shall be

approved ythe Board prior to the commencement of an investigation

or presentation, discussion, or negotiation of any position adopted by

the Board at a meeting of the Board.

4. Upon creation of an Investigative PIG, the members shall proceed to

investigate the matter within their puiew and prepare a report together

with the PIG’s findings and recommendations that shall be presented to

the Board for consideration by the Trustees. No discussion,

28 Supra. note 12.
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deliberation, or decision making shall occur at the time that the report is

presented.

5. A Negotiating PIG shall present the restilts of its negotiations to the

Board for deliberation and decision making by the Trustees at the same

time cr subsequent meeting.

6. Deliberation and decision making on the matter investigated, if any,

must occur only at a duly noticed meeting of the Board held subsequent

to the meeting at which the finding and recommendations of the

Investigative PIG were presented at i:cl.

7. The report of any PIG may be accepted, rejected, recommitted

subjected to the PIG for further consideration or dissolved at the

deliberation and dec nmaking ting. upon ajority vote of the

Trustees.

Permanent Special Councils or Commissions.

There shall be such PernieiSpecial Councils or Commissions as the

Board deems appropriate to

Board shaLl designate a Standing

Committee that shall exercise oversight over of said Council or

Commission. The Special Council shall determine the duration of said

Council or Commission.

2. Council Miembers or Commissioners shall be appointed by the

Standing Committee to which oversight authority is granted pending
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confirmation of the Board through a simpc_majority (5) vote of all

members to which the Board is entitled.

3. Membership of each Council or Commission shall be composed of at

least one (.1) member of the Board of Trustees.

4. The subject matter and purview of said Councils or Commissions shall

S
be clearly defined and limited to only those areas so recommended by

the Standing Committee having oversight thereof and subject to the

approval of the full Board by a simple majority (5) vote of all members

to which the Board is entitled. Oversight by the appropriate Standing

Committee shall include, but not be limited to, review of budgetary

concerns for the operation of said Council or Commission, and

affirmation of requests for actions by such Council or Commission for

the continued operations of such Council or Commission.

4:5. Such Council Members of Commissioners with the exccption of any

Members of the Board of Trustees, shall serve terms as established by

the Board and shall serve terms as established by the Board and shall

serve on a voluntary basis without compensation, other than reasonable

expenses, such as travel, parking, and meals.

H. Quorum and Voting for Committees, Councils and Commissions.

1.• For Advisory, Ad hoc, and Standing Committees, Councils and

Commissions, a majority of the members of the Committee, Council or

Commission shall constitute a quorum. —Except for Ad Hoc
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Committees, three±J members shall constitute a quorum to do

business.

2. The concurrence of a quorum shall be required for any Committee

(other than a Standing Committee), Council or Commission to make

any recommendation to the Board or Standing Committee where

appropriate, for Board or Standing Committee approval.

3. A simple majorityj) of the Members present at a Standing Committee

meeting shall be required for it to make any recommendation to the

Board, provided that a quorum is present at the time of the vote.

4. When Standing Committees meet jointly, each Committee shall—El vote

separately as as-individual Committees.

Authority to act on all matters is reserved to the Board and the functions of the

Advisory and Ad hoc Committees, Councils, and--Commissions, and Permitted

Interaction Groups shall be to investigate, consider, and make

recommendations to the Standing Committee and the Board, respectively.

J. Staff Assignments. —The Administrator shall assign to each Standing,

Advisory, and Ad hoc Committee, and to each Council, Commission and

Permitted Interaction Group, appropriate—Administration staff to conduct

research, analyze data, draft findings, and report and provide project

management and support for and to advise the respective Committee, Council,

Commission or Permitted Interaction Group and to maintain records of the

proceedings of same.
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xccommdnaa1ions. The Chairperson of the Board of-Trustees--shall place a

UI1flhi1Lt recommendation on a full Board of Trustees agenda -no--4ater than -thi-#y--+3O

ealendar days after receipt of the recommendation.

All Standing Committees shall do the same with respect to any matter referred to the

committee by a Mmember.

K. Committee Recommendations. The Chairperson of the Board of Trustees

shall place a Committee recommendation on a Board of Trustees agenda no

later than thirty (30) calendar days after receipt of the recommendation. All

Standing Committees shall do the same jyith respect to any matter referred to

the comn cc by a Member.

M--L. Waiver of any matter by committee to the Board of Trustees shall

require two-thirds (2/3) vote of all -Mrnembers to which the Board is entitled.
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ARTICLE IX. MEETINGS

A. As required in Hawai’i Revised Statutes § 10 8, as amendcd-Board meetings

shall be convened at the call of the Chairperson or by a quorum, as often as

may be necessary for transaction of the Board’!s business as required in HRS

10-8. as amended. and Ih Bojshall meet at least once annually on each

of the islands of Hawai’i, Maui, Moloka’i, Lãna’i, Kaua’i, and O’ahu. At each

meeting, tThe Board may, at each meeting, fix the time and place for its next

regular meeting.

B. Board meetings may be convened by the Chairperson. --In addition, upon

written request of a majority of the members of the Board, the Administrator

shall schedule a meeting of the Board to take place within twelve (12) calendar

days after receipt of such request, provided that the notice requirement is met

pirsuantto-&f IIRS § 92-7. 41. as amençd—Ghapte ;92—7---aft492 41

is met.11

C. Emergency meetings may be called by the Chairperson in accordance HRS §

9$ with Chaptef -9 11’wai4-Revised Sates;•Chaptcr 92 8 as amended.11

30
Supra. note 3.

- Supra, note 10: HRS 9241 Giving public notices. Notwithstanding any law to the contrary, all governmental
agencies scheduling a public hearing shall give public notice in the county affected by the proposed action, to inform
the public of the time, place, and subject matter of the public hearing. This requirement shall prevail whether or not
ihgovernmental agency giving notice of public hearing is scifically required by law, and shall be in addition to
other procedures required by law.

HRS § 92-8 Emergency meetings.
(a) If a board finds that an imminent peril to the public health, safety, or welfare requires a meeting in less time

than is provided for in section 92-7, the board may hold an emergency tncetg rovicled that:
(I) The board states in writing the reasons for its findings:
(2) Two-thirds of all members to which the hoard is entitled agree that the lindings are correct and an

emergency exists:
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D. Committee meetings shall be called by the Committee Chairperson.

E. The Board shalt give written public notice of any regular, special, emergency

or rescheduled Board or Standing Committee, at least six (6) calendar days

before the meeting and in the manner as required by Haw atutes,

Chapter 92-7 and 92 1IHRS 9274I. as amended.33 pg amcnded

F-E All meetings of the Board or its Committees exciudi GS shall be open to the

public, except for executive session meetings pcrmitted, iant to Chapter HRS

(3) An emergency agenda and the findings are electronically posted pursuant to section 92-7(b):
provided that the six calendar day requirement for filing and electronic posting shall not apply:
and

(4 Persons requesting notification on a regular basis are contacted by postal or electronic mail or
telephone as soon as practicable.

(h) If an unanticipated event requires a board to take action oQpatter over which it has supervision, control,
jj’isdictkn. or advisory power, within less time than is provided for in section 92-7 to notice and convene a
meeting of the board, the board may hold an emergency meeting to deliberate and decide whether and how
jcjp_tsponse to the unanticipated event: provid that:

(IL ‘Tue board states in writing the reasons for its finding that an unanticipated event has occurred and
that an emergency meeting is necessary and the attorney general concurs that the conditions
necessary for an emergency meeting under this subsection exist:

(I_Io-thirds of all members to which the board is entitled agree that the conditions necessary for an
cmergeqçy meeting under this subsection exist:

(3) The flndini that an unanticipated event has occurred and that an emergency meeting is necessary
and the acenda for the emergency meeting under this subsection are electronically posted pursuant

that the six calendar day requirement for filing and electronic posting
shallnotapRiyj

(Ii - Persons rcqestirg notification on a regular basis are contacted by postal or electronic mail or
IelepIospon as practicable: and

t) The hoard liniits its action to only that action that must be taken on or before the date that a
meeting would have been held, had the board noticed the meeting pursuant to section 92-7.

(fpirposesfthis part. an “unanticipated event” means:
(U An event which members of the board did not have sufficient advance knowledge of or reasonably

could not have known about from information published by the media or information generally.
available in the community:

(2) A deadline established by a leslative body, a court, or a federal, state, or county agency beyond
the control of a board; or

(3) A consequence of an event for which reasonably informed and knowledgeable hoard members
could not have taken all necessary action.

Supra. note 3 1.
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_924, Hawai’i Rcvied Statutes. as amended. as required by HRS 92-3. as

amended.34

GE Appearances before the Board, and/or Standing Committees, Councils or

Commissions shall be in accordance with I-IRS Chapter 9Z—Hawai’i Revised

Statues, as amended.

1. Any person who wants to appear before the Board or any Standing

Committee, Council, or Commission, except for executive meetings, to

present testimony on a matter before the Board or any Standing

Committee, Council. or Commission, shall make a request and submit a

written copy of such testimony to the Administrator at least seventy-two

(72) hours prior to the Board, or Standing Committee, Council or

Commission meeting unless such requirement is waived by a simple

majority of the Board or Standing Committee, Council. or Commission

provided further—th —anyCommissjon. An verbal presentation permitted

by the Board or Standing Committee, Council or Commission shall be

limited to fivef minutes.

2. The Chairperson or Standing Committee Council or Commission

Chairperson shall have the authority to extend, limit, or terminate any

testimony, which the Chairperson determines to he repetitious, to be

made solely for purposes of delay, or t—be-without any substantive

purpose

Supra. note 7.
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3. Any person who wants to submit written testimony, data, views, or

arguments on any agenda item shall submit thirteen (13) —copies of

such testimony to the Administrator at least seventy-two (72) hours

prior to the Board or Standing Committee, Council, or Commission

meeting unless waived by a majority vote of all Board, Standing

Committee, Council, or Commission members present.

4. The Board or Standing Committee, Council, or Commission by —a

simple majorityj vote may restrict the total time allowed per agenda

item.

4:5. tJnless a testifier’s testimony is related to a specific agenda item, the

testifier may only give testimony under “Community Concerns” if

am4thejjçipJsjlaced on thegnda.

WG.__Minutes of Meetings. —The Board and each Standing Committee, Council or

Commission shall keep written or recorded minutes of all meetings as required

under Chapter 92, Hawui-i- Revised StatutcsHRS § 92-9, as amended. —The

HRS § 92-9 Minutes.
(a) The board shall keep written or recorded minutes of all meetings. Unless otherwise required by law.

neither a full anscript nor a recording of the meeting is required, but the minutes shalt give a true
reflection of the matters discussed at the meeting and the views of the participants. Written minutes shall
include, but need not he limited to:

(I) The d.and place of the meeting;
cL.pjcroLthe board recorded as either present or absent;
(3) The substance of all matters proposed, discussed, or decided; and a record, by individual member.

of anyyes taken: and
4.L_Any.therinft)rmation that any member of the board requests be included or reflected in the

minutes.
(b) The minutes shall he made available to the public by posting on the board’s website or. if the hoard does

not have a website. on an appropate state or county website within forty days after the meetin2 except
where such disclosure would he inconsistent with section 92-5; provided that minutefexecutiy.
meetings may be withheld so long as thcir..pubtication wo cleat the lawful .pur ose of the executive
meeting, but no longer. A written summary..ball accompany any minutes that ace posted in a digiLalor
analog recording format and shall include:

(I) The date, time, and place oferie.jjjg:
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Board shall adopt standardized forms for use in the recordation of minutes of

meetings. —Minutes of all preceding meetings shall he available as provided by

Hawai’i Revised -Staue&HRS § 92-9(b). as amended The minutes shall

include, but need not be limited to:

1. [The date, time, and place of the meeting;

2. tThe members of the Board, Standing Committee, Council, or

Commission recorded as either present, absent, or excused;

3. aA summary of all matters proposed, discussed, or decided; and a

record, by individual member, of motions made, motions seconded,

and votes taken to include dissenting votes and abstentions;

4. sStaff assignments for investigation and the date staff reports are due;

5. il-Departure and arrival of members from meetings to show matters

discussed before arrival, while there, or after departure; and

aAny other information that any member of the Board, Standing

Committee, Council, or Commission requests be included or reflected

in the minutes.

I. Board Packet. Pursuant to, Hawai’i Re4e4-Sau the

time the Bboard —Packet is distributed__to its members, the Board or

(2) The members of the hoard recorded aseithcizpientorabsenL and the times thcn incIi’idual
members entered or left the meeting:

(3 A record, by individual member, of motions and votes made by the board: and
t4j___ijmespor other reference indicating when in the recording the board began discussion of

cch agenda item and when motions and votes were made by the board.
Cc) All or any part of a meeting of a hoard may be recorded by an pe p_jjtendance_by any means of

repriuction. except when a meeting is closed pursuant to section 92-4provided the recordine does not
actively interfere with the conduct of the meeting.

OHA’s Board of Trustees Bylaws as of TBD 4



Committee shall also make the Bboard-Ppacket available for pubtic inspection

in the Board’s office. uiredy_HRS92-7.5.37_Adcitiomthd

or Committee shall provide reasonably propccess to the Beaf4Packet to

giiy person upon request. —The Board shall provide notice to persons

requesting notification of meetings1 pursuant to- Ha aii ed Statutesiji

Section 92-7(ç), as amended 38 that the board,, js available for

inspection in the board’s office and shall provide onab1y prompt-a€e&s4e

the boar4 packet to any person upon rcque&. -The Board is not required to

mail board packets. —As soon as practicable, the Board shall accommodate

requests for electronic access to the Board Packet.

3.

KH.

L. Referrals. The Board shall adopt procedures for research, due diligence and

analysis, and referrals to staff via the Administrator.

Md.

NJ. hLthe_unlikely event. tThe Board may hold additional community meetings,

informational meetings and public hearings-j needed.

Supra. note II.

38Supra.notc 10.
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ARTICLE X. QUORUM AND VOTING

As required by Kawai’i Revised Statutes § 10 8, as amended, jjppiç_majority (5) of all the

members to which the Board is entitled shall constitute a quorum to conduct business as

qired HRS 10-8. as amended. The concurrence of a jpie majority (5) of all the

members to which the Board is entitled shall be necessary to make any action of the Board

valid provided that due notice shall be given to all members.

An abstention shall not be considered a positive or negative vote. A procedural motion may

be passed by a majority (5) vote of the members present. Upon the request of any member of

the Board, the Board Secretary shall call the roll.

A. Unless a member is excused from voting, such rnember’s silence shall be

recorded as an abstention.

B. A Mmember may use a ““kanalua”’’ response when called upon to vote and

if repeated when polled again, that vote shall be recorded as an “abstention”,

or when polled to vote again, the second time may either vote “yes” or “no”.

A-Member may vote “Yes with-keseiat ions”

The Board Secretary shall record each vote in the minutes and report to the Chairperson, who

shall announce the result to the Board.

Suprci.n
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ARTICLE XI. LEGAL COUNSEL

A. Legal Counsel for the Board shall be present at alt regular meetings and

certain committee meetings of the Board when requested by the Chairperson

or Chairperson of the relevant Committee.

B. The Chairperson or designee, subject to prior approval of the Board, may

request any written or verbal legal opinion from the--OHA’s Corporate

Counsel the-Department of the Attorney General or from any other external

legal counsel. Where a request is made in writing and a legal opinion is

rendered by the Department of the Attorney General, or from—any other

external legal counsel, such opinion along with a copy of the written request

for such opinion shall be immediately distributed to all Board members in

written form.

C. The Administrator of the Office Hawaiian Affairs or designee, subject to prior

approval of the Board, may request any written or verbal legal opinion from

the Department of the Attorney General, or frem-any other external legal

counsel. Where a request is made in writing and a legal opinion is rendered

by the Department of the Attorney General or from any other external legal

counsel, such opinion along with a copy of the written request for such

opinion shall be immediately distributed to all Board members in written form
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ARTICLE XII. PARLIAMENTARY AUThORITY

The most recent edition of Robert’!s Rules of Order shall apply in situations not covered by

these By1aws of—applicable statutes, or opinions of Board Legal Counsel. Corporation

Counsel, or external counsel.
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ARTICLE XIII. AMENDMENTS TO BYLAWS

These Bylaws shall he amended only by two thirds (2/3) vote of all members to which the

Board i entitled. Any proposed amendment to the Bylaws shall be submitted in writing for

consideration by the Board. Any Bylaw amendment shall require two readings by the Board.

The Board shall not vote on any bylaw amendment until a minimum of two readings by the

Board.

Proposed Bylaw amendments shall be submitted to the Board in writing. Before these Bylaws

may be amended by a proposed Bylaw, it must be approved by a 2I3tdIs vote of all the

members to which the Board is entitled (6 affirmative votes) at least twice.
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ARTICLE XIV. BOARD OF TRUSTEE STAFF

The Board Chair shall appoint a Chief of Staff who will he responsible for coordinating Board

staff functions and activities and shall act as a liaison between the Board staff and the

Administrator.

Each Board Mn+ember shall be entitled up-to a maximum of two full time positions. -To carry

out the duties of their office. eacb Tnistee shall choose their staff posits from the following

jçlassifications and shall have the flexibility, to help carry out the-duties -of-their office-%i+

choosing their staff positions from the following job—e1ussifications: Trustee Aide and Trustee

Secretary. -Each Board member shall have the sole discretion to select_their staffpositions4

selecting from the job classifications listed above that best suit the needs of their office.

The Chairperson of the Board shall also be entitled to one additional f[position known as

the BOT Private Secretary.

Changes to the type and number of staff positions shall require Board approval.

OHA’s Board of Trustees Bylaws as of TBD 0



ARTICLE XV. CONFLICT OF INTEREST

Members of the Board shall comply with the provisions of this Bylaw and are subject to the

standards of conduct and financial interest disclosure requirements of Hawai--i- •vie4

ae&HRS Chapter 84, as amended,4—to include attending ethics training within a reasonable

time upon taking office. For the purpose of this By LawBylaw Articl

A. An ‘affiliation’ exists if a Board Mifiember or a Mmember of the Board

member’s family is an owner (an ownership.rcst valued at more iliri

$5,000 or 10% nore ownership of the business), officer, director, trustee,

4--See-HRS844424I23
HI4J4 Conflicts of Interest.

(a) No employee shall take any official action directly affecting;
(I) A business or other undertaking in which the employee has a substantial ancial interest: oi
(2) A private undertaking in which the employee is engaged as

representative, or other agency capacity.

A department head who is unable to disqualify the department head’s self on anyjtter described in
paragraphs (I) and (2) will not be in violation of this subsection if the departmçnt head has ccplled
with the disclosure rqjrements of section 84-17.

person whose position on aboard, commission, or committee is mandated by statute. resolution.or
executive order to have particular qualifications shall only be prohibited from tking official action that
djrecyandspecilically_affects a business or undertaking in which the perppJasasubstantial
fi ancia interest: pçvided that the substantial financial

(h) Nocmployee shall acquire financial interests in any business or other undertakine which the empk1yee has
reason to believe may he directly involved in official action to be taken by the employee.

(c) No legislator or employee shall assist any person or business or act in a representative capacity before any
state or county agency for a contingent compensation in any transaction involving the State.

(U) No legislator or employee shall assist anyp on or business or act in a representative capacity for a fee or
other compensation to secure passage of a bill or to obtain a contract, claim, or other transaction or
proposal in which the legislator or employee has participated or will participate as a legislator orppjpy
nor shall the legislator or employee assist any person or business or act in a representative capacity forak’e
or other compensation on such bill. contract, claim, or other transaction or proposal befqetjcjgjlatureor
agency of which the legislator or emplQyçe is an employee or legislator.

(e) No employee shall assist any person or business or act in a representative capacity beftreastate)tqj.v
agency for a fee or other consideratiq many_pill, contract, claim, or other transaction orppsal
involving official action by the agency if the employee has official authority over that state or county
agency_unless_the employee has complied with the disclosure requirements of section 84-17.

(fl Subsections (a), (b), and (d) shalt not apply to a task force member or the designee or representative of that
task force member whose service as a task force member would not otherwise cause that member.
designee, or representative to be considered an employee, if the task force memherjhe designee or
representative of that task force member complies with the disclosure requirements under section 84-17.
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partner, employee (which shall also include legal counsel, consultant,

contractor, advisor, or representative), or agent of such organization.

B. All Members must disclose to the Chairperson and the Board their

membership(s) or affiliation(s) with any organizations or person(s) who are

eligible to receive grants from, may be. in competition with for resources or

eligible to procure from or contract with the Office of Hawaiian Affairs.-- -

Members shall disqualify themselves any time an action is being considered

by the Board which would affect the funding, procurement or contractsinof

that organization or person. Disclosure by declaration shall be made before

Board action on the matter.

Board members have a clear obligation to conduct all affairs of OHA in the

best interest of beneficiaries. -Members ef--th?-R+1-4 are expected to place the

welfare of OHA above personal interests or the interests of family members or

others who may be personally involved in affairs affecting OHA. -All decisions

of the Board are to be made solely o e--bais-eThasedon a desire to promote

the best interest of OHA and its beneficiaries and in alignment with a Board

Member’s fiduciary dutie S.:

C. @-Mernhers violating this Article shall be subject to disciplinary action, as set

forth in Article XVIII herein.
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ARTICLE XVI. CONFIDENTIALITY

A—AIl information, data, and documents that are not public records, received or reviewed

by a Member acting in the capacity as Member, shall be deemed confidential and shall

not be released or utilized by any Member for any purpose other than OHA or

Committee business.

B. The unanimous vote of all Members of the Board after full consultation with Board

Counsel shall be required before any confidential communication, proprietary, or

otherwisepuivileged material received in an Executive Meeting convened may be

publicly released, except for communications and materials deemed no longer

confidential or redacted by Board Counsel and released under Board of Trustees

Operations Manual, Rule 21 (July 2007).

c,.
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ARTICLE XVII. ORDER AND DECORUM

A. While the Chairperson is putting any question to, or addressing the Board, or

when a person is speaking, all persons present are expected to conduct

themselves with decorum and provide respect to the speaker. —While a person

is speaking, no one shail pass between such speaker and the Chairperson.

B. When a Member -or other person properly before the Board wishes to speak,

the speaker shall address the Chairperson, be recognized before proceeding,

and shall confine remarks to the question under discussion.

C. If a Member or other person, in speaking or otherwise, transgresses these rules,

any Member may raise a question of order. -The Chairperson shall then decide

the question of order without debate, subject to an appeal to the Board. -In

addition, the Chairperson may call for the sense of the Board on any question

of order.

D. Whenever any person is called to order while speaking, such person shall be in

possession of the floor after the question of order is decided and may proceed

with the matter under discussion within the ruling made on the question of

order.

E. All persons attending Board meetings, including staff, witnesses, members of

the media, and the general public, are expected to respect the dignity of the

Board.

F. Members who repeatedly violate any provision of any of the above sections of

this Article shall be subject to disciplinary action, as set forth in Article XVIII

herein.
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G. Defamation and Slander. -The OHA is concerned that no defamatory material

or statements are presented at the OHA-Bead-ef-TfueeBoard and Committee

meetings. —In the unlikely event that this situation should develop, it will be

necessary to call this to the attention of the persons making those statements,

and request that they desist in their action. -Such information may be stricken

from the record.
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ARTICLE XVIII. CODE OF CONDUCT ANI) SANCTIONS FOR

VIOLATION OF THE CODE OF CONDUCT

The professional conduct of a member of the OHA Board of Trustees shalt be guided by the

Code of Conduct and Sanctions for Violations of the Code of Conduct, hereinafter referred to

as the “Code of Conduct,” , hereinafter—ce4rre4 to as “Code e4—Cenduct’.’, which shall be

created as a stand-alone executive policy of the Board of Trustees and made part of the OHA

Board of Trustees’ Executive Policy Manual as a stand-alone policy.

The Sanctions for Violations of the Code of Conduct shall contain procedures that are fitting

to the position of an elected Trustee and while ensuring that due process is afforded to a

Trustee whose matter is being considered by the Board of Trustees.

The purpose of this Article is to establish guidelines relating to the Trustee Code of Conduct,

including standards for the ways in which Members interact with one another staff, and

beneficiaries in the pursuit of setting OHA policy a1 managing its trust.
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The Code of Conduct shall contn a discussion of fiduciary responsibilities of an OHA

Trustee and laws applicable to a Tmstec’s conduct. The Code of Conduct consists of three

parts: (1) Fiduciy Responsibilifies; (2) Board of Trustees’ Executive Policies; and (3)

Applicable Laws. The Sanctions for Violations of the-- Code of Conduct shall contain

procedures which are fitting to the position of an elected Itnistee and wle ensuring

that due process is afforded to a Trustee whose matter is being considered by the Board of

Trustees.

The Code of Conduct and Sanctions for Violations of the Code of Conduct shall-bc reviewed

at least annually to be kept culTent with changes to the Board of Trustees’ Executive Policies

and laws applicable to Trustee conduct.
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ARTICLE-X4!hARTICLE XIX. HAWAIIAN LANGUAGE USAGE

All Members and staff are expected to use Hawaiian language and the proper spelling and

grammar of Hawaiian words and Hawaiian language and grammar when preparing official

correspondence and documents for OHAjeguired by Article XV. § 4 of the Constitution of

the State of Hawaii. as amended.12

° Raw. Consc. all. XII. 4 Enrlish and Hawaiian shalib eofflciaUaneuaes of Hawaii. except that Hawaiian
acts and transactions only apdedhhij978.
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VIIT-5, IX-2, XI-!, XV-2, XVI-!

Commission .11-1, 11-2, VIII-6, VIII-7, IX-i, IX-
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Conflict XV-2
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E
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Fiduciary VIII-2
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M

Majority 11-3, V-i, VTT-i, VIII-5, VTII-6, VIII-7,
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Mission VIII-2
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Native rights VllT-1, VIII-3
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Requests VII, VIII-6, IX-3, XIX-I
Research VIII-7, IX-4
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ARTICLE I. AUTHORIZATION

These Bylaws are adopted pursuant to Hawai’i Revised Statutes (FIRS’) § 1O4(1),1 as

amended.

‘HRS § 10-4(1) Office of Hawaiian Affairs; established; general powers. “To adopt, amend, and repeal byla
ws governing the conduct of its business and the performance of the powers and duties granted to or imposed upon it
by aw.” (In general, bylaws include laws and/or rules established by OHA or community to regulate itself as
allowed or provided for by a higher authority such as the legislature or other governmental entity).

HRS §10-4(5) Office of Hawaiian Affairs; established; general powers. “To execute, in accordance with its
bylaws, all instruments necessary or appropriate in the exercise of any of its powers.”
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ARTICLE II. DEFINITIONS

As used herein:

“Ad Hoc Committee” means a Committee created by the Board for a one-time purpose

or to foccis on examining a specific subject and subject to a deadline by which the work

must be completed or else the Ad Hoc Committee is dissolved.

“Administrator” means the Administrator of the Office of Hawaiian Affairs.

“Advisory Committee” means a Committee established to assist Standing Committees

in an advisory capacity on matters within the purview of a Standing Committee.

“Agency” means the Office of Hawaiian Affairs.

“Board” means the Board of Trustees of the Office of Hawaiian Affairs.

“Chair” or “Chairperson” means the Chairperson of the Board of Trustees of the

Office of Hawaiian Affairs as stated in HRS § 1O8.2

“CEO” means the Chief Executive Officer of the Office of Hawaiian Affairs.

“Committee” means a body that includes one or more Trustees established under Article

VIII of these Bylaws.

“Committee Chairperson” means the Chairperson of a Standing Committee, Advisory

Committee, Ad hoc Committee, Permitted Interaction Group, Council, or Commission of

the Office of Hawaiian Affairs.

2 HRS §10-8 Organization; quorum; meeting. The Board, at its first meeting after an election, shall elect from its
own membership a chairperson and a vice-chairperson who shall serve at the pleasure of the board. Their election
shall be immediately certified by the board to the lieutenant governor. A majority of all members to which the board
is entitled shall constitute a quorum to do business. The concurrence of a majority of all members to which the board
is entitled shall be necessary to make any action of the board valid; provided that due notice shall be given to all
members. Meetings shall be called and held at the call of the chair or by a quorum, as often as may be necessary for
transaction of the hoards business. The Board shall meet at least once annually on each of the islands of Hawai’i.
Maui, Molokai, Läna’i, Kaua’i, and Oahu.
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“Majority” means more than half of the members to which the Board is entitled, in good

standing, who are both present and voting.

“Meeting” means the convening of a Board or Committee for which a quorum is

required to consider, an agenda and to decide or to deliberate toward a decision on

matters over which the Board or Committee has supervision, control, jurisdiction, or

advisory power.

“Chance Meeting” means a social or informal assemblage of two or more Trustees

at which matters relating to official business are not discussed.

“Executive Session” means a session closed to the public upon an affirmative vote

taken at an open meeting, of two-thirds of the members present; provided the

affirmative vote constitutes a simple majority of the members to which the board or

committee is entitled, as provided by HRS § 92-4, as amended.3 A session closed to

the public shall be limited to matters exempted by HRS § 92-5, as amended.4 The

HRS §92-4 Executive meetings. A board may hold an executive meeting closed to the public upon an affirmative
vote, taken at an open meeting, of two-thirds of the members present; provided the affirmative vote constitutes a
majority of the members to which the board is entitled. A meeting closed to the public shall be limited to matters
exempted by section 92-5. The reason for holding such a meeting shall be publicly announced and the vote of each
member on the question of holding a meeting closed to the public shall be recorded, and entered into the minutes of
the meeting.

HRS §92-5 Exceptions.
(a) A board may hold a meeting closed to the public pursuant to section 92-4 for one or more of the following
purposes:

(1) To consider and evaluate personal information relating to individuals applying for professional or
vocational licenses cited in section 26-9 or both:
(2) To consider the hire, evaluation, dismissal, or discipline of an officer or employee or of charges

brought against the ofticer or employee, where consideration of matters affecting privacy will be involved;
provided that if the individual concerned requests an open meeting, an open meeting shall be held:
(3) To deliberate concerning the authority of persons designated by the board to conduct labor negotiations
or to negotiate the acquisition of public property, or during the conduct of such negotiations;
(4) To consult with the board’s attorney on questions and issues pertaining to the board’s powers, duties,
privileges, immunities, and liabilities;
(5) To investigate proceedings regarding criminal misconduct;
(6) To consider sensitive matters related to public safety or security:
(7) To consider matters relating to the solicitation and acceptance of private donations; and
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reason for holding such a session shall be publicly announced and the vote of each

member on the question of holding a session closed to the public shall be recorded,

and entered into the minutes of the meeting.

“Open Meeting” means a Meeting of the Office of Hawaiian Affairs that is open to

the public and all persons are permitted to attend any meeting unless otherwise

provided in the constitution or as closed, as provided by HRS § 92-3, as amended.5

“Limited Session” means a Session of the Office of Hawaiian Affairs that is held at

a location that is dangerous to health or safety, or if the Board determines that it is

necessary to conduct an on-site inspection of a location that is related to the Board’s

business at which public attendance is not practicable, and the Director of the Office

of Information Practices concurs, as provided by HRS § 92-3.1, as amended.6

(8) To deliberate or make a decision upon a matter that requires the consideration of information that must
be kept confidential pursuant to a state or federal law, or a court order.

(b) In no instance shall the board make a decision or deliberate toward a decision in an executive meeting on
matters not directly related to the purposes specitied in subsection (a). No chance meeting. permitted interaction, or
electronic communication shall be used to circumvent the spirit or requirements of this part to make a decision or to
deliberate toward a decision upon a matter over which the board has supervision, control, jurisdiction, or advisory
power.

HRS § 92-3 Open Meetings. Every meeting of all boards shall be open to the public and all persons shall be
permitted to attend any meeting unless otherwise provided in the constitution or as closed pursuant to sections 92-4
and 92-5; provided that the removal of any person or persons who willfully disrupts a meeting to prevent and
compromise the conduct of the meeting shall not be prohibited. The boards shall afford all interested persons an
opportunity to submit data, views, or arguments, in writing, on any agenda item. The boards shall also afford all
interested persons an opportunity to present oral testimony on any agenda item. The boards may provide for
reasonable administration of oral testimony by rule.

6 I-IRS § 92-3.1 Limited Meetings.
(a) If a board determines that it is necessary to meet at a location that is dangerous to health or safety, or if a

board determines that it is necessary to conduct an on-site inspection of a location that is related to the
boards business at which public attendance is not practicable, and the director of the office of information
practices concurs, the board may hold a limited meeting at that location that shall not be open to the public;
provided that at a regular meeting of the board prior to the limited meeting:

(1) The board determines, after sufficient public deLiberation, that it is necessary to hold the limited
meeting and specifies that the location is dangerous to health or safety or that the on-site
inspection is necessary and public attendance is impracticable;

(2) Two-thirds of all members to which the board is entitled vote to adopt the determinations requited
by paragraph (1); and

OHA’s Board of Trustees Bylaws as of TBD 2



“Meeting by interactive conference technology” means a meeting that utilizes any

form of interactive conference technology, as provided by HRS § 92-3.5(a).7 The

interactive conference technology used by the Board should allow for interaction

among all members of the public attending the meeting, and the should meet the

conditions for written public notice as required by HRS § 92-7, as amended.8 The

(3) Notice of the limited meeting is provided in accordance with section 92-7.

(c) At all limited meetings. the board shalt:
(1) Videotape the meeting, unless the requirement is waived by the director of the office of

information practices, and comply with all requirements of section 92-9;
(2] Make the videotape available at the next regular meeting; and
(3) Make no decisions at the meeting.

HRS § 92-3.5 Meeting by interactive conference technology; notice; quorum.
(a) A board may hold a meeting by interactive conference technology; provided that the interactive conference

technology used by the board allows interaction among all members of the board participating in the
meeting and all members of the public attending the meeting, and the notice required by section 92-7
identifies all of the locations where participating board members will he physically present and indicates
that members of the public may join board members at any of the identified locations.

(b) Any board member participating in a meeting by interactive conference technology shall be considered
present at the meeting for the purpose of determining compliance with the quorum and voting requirements
of the board.

(c) A meeting held by interactive conference technology shall be terminated when audio communication
cannot be maintained with all locations where the meeting by interactive conference technology is being
held, even ifa quorum of the board is physically present in one location. If copies of visual aids required
by, or brought to the meeting by board members or members of the public, are not available to all meeting
participants, at all locations where audio-only interactive conference technology is being used, within
fifteen minutes after audio-only communication is used, those agenda items for which visual aids are not
available for all participants at all meeting locations cannot be acted upon at the meeting.

(U) Notwithstanding the other provisions of this section to the contrary, a board member with a disability that
limits or impairs the members ability to physically attend the meeting may participate in a board meeting
from a location not accessible to the public: provided that the member with a disability is connected to
other members of the board and the public by both visual and audio means, and the member identifies
where the member is located and who, if anyone, is present at that location with the member.

HRS § 92-7 Notice.
(a) The board shall give written public notice of any regular, special, emergency, or rescheduled meeting, or

any executive meeting when anticipated in advance. The notice shall include an agenda that lists alt of the
items to be considered at the forthcoming meeting, the date, time, and place of the meeting, and in the case
of an executive meeting, the purpose shall be stated. If an item to be considered is the proposed adoption,
amendment, or repeal of administrative rules, an agenda meets the requirements for public notice pursuant
to this section if it contains a statement on the topic of the proposed rules or a general description of the
subjects involved, as described in section 9l-3(a)(l)(A), and a statement of when and where the proposed
rules may be viewed in person and on the Internet as provided in section 9 1-2.6. The means specified by
this section shall be the only means required for giving notice under this part notwithstanding any law to
the contrary.
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notice should identify all locations where participating board members of the public

may join board members at any of the identified locations.

“Special Board Meeting” means a special meeting of the Board called by the

Chairperson or a simple majority (5) of all members to which the Board is entitled.

“Office” or “OHA” means the Office of Hawaiian Affairs.

“Officer” means the Chairperson and Vice Chairperson of the Office of Hawaiian

Affairs.

“Official Business” means an activity or activities authorized by the Chairperson for

members of the Board. These activities include, when authorized, the following:

1. attending a meeting relevant to the work of the Board, Committee, or Office;

(b) No less than six calendar days prior to the meeting. the board shall post the notice on an electronic calendar
on a website maintained by the State or the appropriate county and in the boards office for public
inspection. Thc notice shall also be posted at the site of the meeting whenever feasible. The board shall
provide a copy of the notice to the office of the lieutenant governor or the appropriate county clerk’s office
at the time the notice is posted, and the office of the lieutenant governor or the appropriate clerk’s office
shalt post paper or electronic copies of all meeting notices in a central location in a public building;
provided that a faiLure to do so by the board, the office of the lieutenant governor, or the appropriate county
clerk’s office shall not require cancellation of the meeting. The copy of the notice to be provided to the
office of the lieutenant governor or the appropriate county clerk’s office may be provided via electronic
mail to an electronic mail address designated by the office of the lieutenant governor or the appropriate
county clerk’s office, as applicable.

(c) If the written public notice is electronically posted on an electronic calendar less than six calendar days
before the meeting, the meeting shall be canceled as a matter of law and shall not be held. The chairperson
or the director shall ensure that a notice canceling the meeting is posted at the place of the meeting. If there
is a dispute as to whether a notice was timely posted on an electronic calendar maintained by the State or
appropriate county, a printout of the electronic time-stamped agenda shall be conclusive evidence of the
electronic posting date. The board shall provide a copy of the time-stamped record upon request.

(d) No board shall change the agenda. less than six calendar days prior to the meeting, by adding items thereto
without a two-thirds recorded vote of all members to which the board is entitled; provided that no item
shall be added to the agenda if it is of reasonably major importance and action thereon by the board will
affect a significant number of persons. Items of reasonably major importance not decided at a scheduled
meeting shall be considered only at a meeting continued to a reasonable day and time.

(e) The board shall maintain a list of names and postal or electronic mail addresses of persons who request
notification of meetings and shall mail or electronically mail a copy of the notice to the persons by the
means chosen by the persons at their last recorded postal or electronic mail address no later than the time
the agenda is required to be electronically posted under subsection (b).
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2. participating in a seminar or conference sponsored in whole or in part by the

Office;

3. attending either as a representative of the Board, Office or as a participant, a

meeting, seminar, or conference of a community, county, island, state,

national, or international organization on a subject matter of direct concern to

the Board, Committee, or Office;

4. participating in any training program to maintain or improve the skills of

Trustees or OHA employees in the performance of their duties arid/or;

5. conducting studies and investigations on matters before the Board,

Committee, or Office.

“Packet” means documents that are compiled by the Board or a Committee and

distributed to Members before a meeting for use at that meeting, as provided by HRS §

92-7.5, as amended.9 A Packet may exclude certain non-public information per HRS §

92-7.5, as amended.

HRS §92-7.5 Board packet; filing; public inspection; notice. At the time the board packet is distributed to the
board members, the board shall also make the board packet available for public inspection in the boards office. The
board shall provide notice to persons requesting notification of meetings pursuant to section 92-7(e) that the hoard
packet is available for inspection in the boards office and shalt provide reasonably prompt access to the board
packet to any person upon request. The board is not required to mail board packets. As soon as practicable, the
board shall accommodate requests for electronic access to the board packet. for purposes of this section, “board
packet” means documents that are compiled by the board and distributed to board members before a meeting for use
at that meeting, to the extent the documents are public under chapter 92f; provided that this section shall not require
disclosure of executive session minutes, license applications, or other records for which the board cannot reasonably
complete its redaction of nonpublic information in the time available before the public inspection required by this
section.
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“Permitted Interaction Group” or “PIG” means a group where no more than a simple

majority of a Board may discuss between themselves matter relating to official board

business to enable them to perform their duties faithfully, as long as no commitment to

vote is made or sought, and members do not constitute a quorum of their board, as

provided by HRS § 92-2.5, as amended.’°

“Quorum” means the minimum number of Trustees or Members of a Committee who

must be present for valid transaction of business.

‘° HRS §92-2.5 Permitted interactions of members.
a. If a board finds that an imminent peril to the public health, safety, or welfare requires a meeting in less time

than is provided for in section 92-7, the board may hold an emergency meeting provided that:
(1) The board states in writing the reasons for its findings;
(2) Two-thirds of all members to which the board is entitled agree that the findings are correct and an

emergency exists;
(3) An emergency agenda and the findings are electronically posted pursuant to section 92-7(b);

provided that the six calendar day requirement for filing and electronic posting shall not apply;
and

(4) Persons requesting notification on a regular basis are contacted by postal or electronic mail or
telephone as soon as practicable.

b. It an unanticipated event requires a board to take action on a matter over which it has supervision, control,
jurisdiction, or advisory power, within less time than is provided for in section 92-7 to notice and convene a
meeting of the board, the board may hold an emergency meeting to deliberate and decide whether and how
to act in response to the unanticipated event; provided that:

(I) The board states in writing the reasons for its finding that an unanticipated event has occurred and
that an emergency meeting is necessary and the attorney general concurs that the conditions
necessary for an emergency meeting under this subsection exist;

(2) Two-thirds of all members to which the board is entitled agree that the conditions necessary for an
emergency meeting under this subsection exist;

(3) The finding that an unanticipated event has occurred and that an emergency meeting is necessary
and the agenda for the emergency meeting under this subsection are electronically posted pursuant
to section 92-7(b); provided that the six calendar day requirement for filing and electronic posting
shall not apply;

(4) Persons requesting notitication on a regular basis are contacted by postal or eLectronic mail or
telephone as soon as practicable; and

(5) The board limits its action to only that action that must be taken on or before the date that a
meeting would have been held, had the board noticed the meeting pursuant to section 92-7.

c. For purposes of this part, an unanticipated event means:
(I) An event which members of the board did not have sufficient advance knowledge of or reasonably

could not have known about from information published by the media or information generally
available in the community;

(2) A deadline established by a legislative body, a court, or a federal, state, or county agency beyond
the control of a board; or

(3) A consequence of an event for which reasonably informed and knowledgeable board members
could not have taken all necessary action.
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“Reading” means a presentation of an action item or motion before the Board by the

presentation of the action item, its title, or its ncimber where the action is affirmatively

voted on. A formal procedure as outline by the Board’s Operations Manual indicates a

reading as a stage in the enactment process.

“Simple Majority” means five (5) of the nine (9) votes entitled to be cast by the Board.

“Special Councils or Commission” means a Council or Commission established by the

Board to address a specific subject matter.

“Super Majority” means six (6) of the nine (9) votes entitled to be cast by the Board.

“Standing Committee” means a constituted Committee of the Board as detailed in

Article VIII of the Bylaws.

“Vice Chair” or “Vice-Chairperson” means the Vice-Chairperson of the Board of

Trustees of the Office of Hawaiian Affairs.
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ARTICLE III. DUTIES OF THE BOARD

The Board shall exercise power as provided by Article XII, § 5, 6 of the Constitcition of the

I,State of Hawat i and HRS § 10-5, 10-6 as amended. -

Haw. Const. art. XII, § 5, Office of Hawaiian Affairs; Establishment of Board of Trustees. “There is hereby
established an Office of Hawaiian Affairs. The Office of Hawaiian Affairs shall hold title to all the real and
personal property now or hereafter set aside or conveyed to it which shall be held in trust for native Hawaiians and
Hawaiians. There shall be a board of trustees for the Office of Hawaiian Affairs elected by qualified voters who are
Hawaijans, as provided by law. The board members shall be Hawaiians. There shall be not less than nine members
of the board of trustees; provided that each of the following Islands have one representative: Oahu, Kauai, Maui,
Molokai and Hawaii. The board shall select a chairperson from its members.”

Haw. Const. art. XII, § 6, Powers of Board of Trustees. “The board of trustees of the Office of Hawaiian Affairs
shall exercise power as provided by law: to manage and administer the proceeds from the sale or other disposition
of the lands, natural resources, minerals and income derived from whatever sources for native Hawaiians and
Hawaiians, including all income and proceeds from that pro rata portion of the trust referred to in section 4 of this
article for native Hawaiians; to formulate policy relating to affairs of native Hawaiians and Hawaiians; and to
exercise control over real and personal property set aside by state, federal or private sources and transferred to the
board for native Hawaiians and Hawaiians. The board shall have the power to exercise control over the Office of
Hawaiian Affairs through its executive officer, the administrator of the Office of Hawaiian Affairs, who shall be
appointed by the board.”

12 HRS § 10-5. Board of Trustees; Powers and Duties. The Board shall have the power in accordance
with law to:

(1) Manage, invest, and administer the proceeds from the sale or other disposition of lands, natural resources,
minerals, and income derived from whatever sources for native Hawaiians and Hawaiians. including all
income and proceeds from that pro rata portion of the trust referred to in section 10-3;

(2) Exercise control over real and personal property set aside to the office by the State of Hawaii, the United
States of America, or any private sources, and transferred to the office for native Hawaiians and Hawaiians;

(3) Collect, receive, deposit, withdraw, and invest money and property on behalf of the office;
(4) Formulate policy relating to the affairs of native Hawaiians and Hawaiians, provided that such policy shall

not diminish or limit the benefits of native Hawaiians under article XII, section 4, of the state Constitution;
(5) Otherwise act as a trustee as provided by law;
(6) Delegate to the administrator, its officers and employees such powers and duties as may be proper for the

performance of the powers and duties vested in the board;
(7) Provide grants to individuals, and public or private organizations to better the conditions of native

Hawaiians and Hawaiians consistent with the standards set forth in section 10-17;
(8) Make available technical and financial assistance and advisory services to any agency or private

organization for native Hawaiian and Hawaiian programs, and for other functions pertinent to the purposes
of the office of Hawaiian affairs. Financial assistance may be rendered through contractual arrangements
as may be agreed upon by the board and any such agency or organization; and

(9) Adopt and use a common seal by which all official acts shall be authenticated.

HRS § 10-6. General Duties of the Board.
(a) The general duties of the board shall be:

(I) To develop and continually update a strategic plan for the office that shall include, but not be
limited to, the following:

(A) Compilation of basic demographic data on native Hawaiians and Hawailans;
(B) Identification of the physical, sociological, psychological, and economic needs of native

Hawaiians and Hawalians;
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(C) Establishment of long-range goals for the oftice’s programs and services for native
Hawajians and Hawaiians;

(D) Establishment of priorities and alternatives for the offices program and service
implementation; and

(E) Organization of the office’s administrative and program structure, including the use of
facilities and personnel:

(2) To assist in the development of state and county agency plans for native Hawaiian and Hawaiian
programs and services:

(3) To maintain an inventory of federal, state, county, and private programs and services for
Hawaiians and native Hawaiians and act as a clearinghouse and referral agency;

(4) To advise and inform federal, state, and county officials about native Hawaiian and Hawaiian
programs, and coordinate federal, state, and county activities relating to native Hawaiians and
H awaiians;

(5) To conduct, encourage, and maintain research relating to native Hawatians and Hawaiians;
(6) To develop and review models for comprehensive native Hawaiian and Hawaiian programs;
(7) To act as a clearinghouse for applications for federal or state assistance to carry out native

Hawaiian or Hawaiian programs or projects;
(8) To apply for, accept and administer any federal funds made available or allotted under any federal

act for native Hawaiians or Hawaiians; and
(9) To promote and assist the establishment of agencies to serve native Hawaiians and Hawaiians.

(b) The Board shall have any powers which may be necessary for the full and effective performance and
discharge of the duties imposed by this chapter, and which may be necessary to fully and completely
effectuate the purposes of this chapter.
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ARTICLE IV. MEMBERS

A. The membership of the Board shall be as provided by Article XII, § 5 of the

Constitution of the State of Hawai’i13 and HRS § 10-7, as amended.14

B. Members of the Board shall be elected in accordance with HRS Chapter 1 3D,

3 Supra, note 13.

as amended, and vacancies shall be filled in accordance with HRS § 17-7, as

amended. 15

11 HRS §10-7 Board of Trustees. The office of Hawaiian affairs shalt be governed by a board to be officially
known as the board of trustees, office of Hawaiian affairs. Members of the board shall be elected in accordance
with chapter 13D, with reference to sections 11-15, 11-25, 12-5, 12-6, and vacancies shall he titled in accordance
with section 17-7.

‘ HRS § 17-7 Board of Trustees, Office of Hawaiian AlTairs.
(a) Whenever any vacancy in the membership ot the board of trustees occurs, the term of which ends at the

next succeeding general election, the vacancy shall be filled by a two-thirds vote of the remaining members
of the board. If the board fails to fill the vacancy within sixty days after it occurs, the governor shall fill the
vacancy within ninety days after the vacancy occurs. When island residency is required under section 13D-
I, the person so appointed shall reside on the island from which the vacancy occurred, and shalt serve for
the duration of the unexpired term.

(b) In the case of a vacancy, the term of which does not end at the next succeeding general election:
(1] If it occurs not later than on the ninetieth day prior to the next succeeding primary election, the

vacancy shall be filled for the unexpired term at the next succeeding general election. The chief
election officer shall issue a proclamation designating the election for filling the vacancy. Alt
candidates for the unexpired term shall file nomination papers not later than the date and time
specified in section 12-6 and shall be nominated and elected in accordance with this title. Pending
the election, the board or the governor shall make a temporary appointment to fill the vacancy in
the manner prescribed under subsection (a). When island residency is required under section 13D-
1, the person so appointed shall reside on the island from which the vacancy occurred, and shall
serve for the duration of the unexpired term and shall serve until the election of the person duly
elected to fill such vacancy.

(2] If it occurs after the ninetieth day prior to the next succeeding primary election, the board or the
governor shalt make an appointment to fill the vacancy in the manner prescribed under subsection
(a). When island residency is required under section 13D-1, the person so appointed shall reside
on the island from which the vacancy occurred, and shall serve for the duration of the unexpired
term.

(c) All appointments made by the board or the governor under this section shall be made without
consideration of the appointees party pretèrence or nonpartisanship.
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ARTICLE V. OFFICERS

A. Election and Certification. The Office of Hawaiian Affairs shall he governed

by the Board of Trustees, Office of Hawaiian Affairs. The Board, at its first

meeting after an election, shall elect from its own membership a Chairperson

and a Vice-Chairperson who shall serve at the pleasure of the Board as required

HRS § 10-8, as amended.’6 Their election shall be immediately certified by the

Board to the Lieutenant Governor. The concurrence of a simple majority (5) of

all Trustees shall be necessary to make any action of the Board effective,

provided that due notice shall be given to all members.

B. Vote. Voting for Chairperson and Vice-Chairperson of the Board shall be

determined by a method determined by a simple majority (5) of all Trustees to

which a Board is entitled.

C. Vacancy. A vacancy in the Office of Chairperson or Vice-Chairperson shall

exist under the following circumstances:

1. When the Chairperson or Vice-Chairperson is removed by the simple

majority (5) of the members to which the Board is entitled; or

2. When the Chairperson or Vice-Chairperson resigns from the position

held; or

3. In the case of illness or death of the Chairperson or Vice-Chairperson.

D. Succession. In the event of a vacancy in the Office of the Chairperson, the

Vice-Chairperson shall succeed as Chairperson until the following Board

meeting at which time a Chairperson is elected by a simple majority (5) of the

16 Supra, note 3.
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members of the Board. If the Vice-Chairperson is elected to become the

Chairperson, the Board shall elect a Vice-Chairperson at the same meeting.

The election(s) shall be immediately certified by the Board to the Lieutenant

Governor as provided by HRS § 10-8, as amended.’7

‘7 Id.
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ARTICLE VI. DUTIES Of OFFICERS AND ME1VIBERS

A. Chairperson. The Chairperson, in addition to presiding at all regular and

special Board meetings, shall:

1. appoint the Chairperson, Vice-Chairperson and members of all Standing

Committees, subject to the approval of the Board;

2. appoint members of Ad hoc Committees, Permitted interaction Groups

and designate the Chairperson and Vice-Chairperson of such

Committees or Permitted Interaction Groups;

3. acknowledge communications, petitions, requests, and proposals on

behalf of the Board and refer same to the Administrator, appropriate

Committee of the Board and/or Permitted Interaction Group for action

and/or recommendation;

4. serve as the primary liaison with the Governor, Congressional

delegation, the Legislature, and other agencies and organizations to

ensure that there are effective working relationships between all of the

above and the Board;

5. approve all press releases and public announcements which state the

official position of the Board;

6. approve agenda items for all meetings of the Board; and

7. perform such other duties as may be required by law or such as may

properly pertain to such office.
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B. Vice-Chairperson. The Vice-Chairperson shall assume the duties and

responsibilities of the Chairperson in the absence of the Chairperson and shall

undertake such other duties as may be assigned by the Chairperson.
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ARTICLE VII. ADMINISTRATOR

The Board shall have the power to exercise control over the Office through its chief executive

officer, the Administrator.

A. Appointment. The Board, by a simple majority (5) of all members to which the

Board is entitled, shall appoint an Administrator who shall serve a term to be

determined by the Board as required by HRS § 1010,18 as amended,

B. Staff. The Administrator may employ and retain such employees as deemed

necessary to carry out the function of the Office as required by HRS § l0-l2,’ as

amended.

C. Removal. The Board, by a two-thirds vote (6) of all Trustees to which it is

entitled, may remove the Administrator for cause at any time with a due process

hearing, as required by HRS § 10-10, as amended.2°

D. Function. The Administrator shall function as the chief executive officer.

‘ HRS §10-10 Administrator; appointment, tenure, removal. The board by a majority vote, shall appoint an
administrator who shall serve without regard to the provisions of chapter 76 for a term to be determined by the
board. The board, by a two-thirds vote of all members to which it is entitled, may remove the administrator for
cause at any time.

l HRS § 10-12 Assistant; staff. The administrator may employ and retain such ofticers and employees as may be
necessary to carry out the functions of the office. Such officers and employees may be hired without regard to
chapter 76, and shall serve at the pleasure of the administrator. Officers and employees of the office of Hawaiian
affairs shall be included in any benefit program generally applicable to officers and employees of the State.

20 Supra, note 23.
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ARTICLE VIII. COMMITTEES OF THE BOARD

A. Establishment of Standing Committees. To facilitate consideration of policy

matters that must be approved by the Board, Standing Committees are

established. Authority to act on all matters is reserved to the Board, and the

functions of each Standing Committee shall be to consider and make

recommendations to the Board.

There shall be a minimum of two (2) Standing Committees of the Board. Each

Committee shall be led by a Chairperson and a Vice-Chairperson. The Board

may increase the number of Standing Committees, but the membership of the

Standing Committees shall be all nine (9) Trustees. The two (2) Standing

Committees, subject to increase, shall consist of the Committee on Resource

Management (RM) and Committee on Beneficiary Advocacy and

Empowerment (BAE).

1. Committee on Resource Management. The Committee shall:

a. handle all fiscal and budgetary matters and ensure proper

management, planning, evaluation, investment and use of

OHA’s trust funds;

b. review, approve, or disapprove all acquisition expenditures that

have a multi-year implication;

c. review and approve all acquisition expenditures that impact the

OHA Debt Management, Economic Development, Investment

and Spending policies;
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d. develop policies that strengthen OHA’s fiscal controls and

financial management;

e. oversee the use and condition of OHA’s real estate and execute

policy for the proper use of such lands including land in which

OHA shall have an interest;

f. develop policies on land use, native rights, and natural and

cultural resources, including: the inventory, identification,

analysis and treatment of land, native rights, and natural and

cultural resources;

g. develop policies and criteria for OHA’s land acquisitions,

dispositions, development, management, and the use of real

property in which OHA has an interest;

h. develop policies relating to OHA’s real estate asset allocation,

desired returns, and balancing OHA’s real estate portfolio

including legacy lands, corporate real property, programmatic

lands and investment properties;

i. oversee the use and condition of OHA’s real estate and develop

policy for the proper use and stewardship of such real property;

j. develop policies and programs for OHA’s ownership, financing

and development of real property, including capital

improvements, debt management, economic development,

investment and spending policies and forms of ownership for

OHA’s real property.
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k. oversee the performance of OHA’s rights and obligations with

respect to real estate not owned by OHA in its own name;

1. review, approve, or disapprove appropriate grants that support

OHA’s overall mission;

m. evaluate OHA programs to determine their effectiveness to

decide whether to continue, modify, or terminate a program’s;

n. in consultation with the Chairperson of the Committee on

Beneficiary Advocacy and Empowerment and other resources

(e.g., Corporation Counsel, Ethics Commission), develop

training and orientation programs for Trustees and staff,

including materials relating to Trustees roles, fiduciary

responsibilities, and ethical obligations, as provided by HRS

Chapter 84, as amended;

o. in consultation with the Chairperson of the Committee on

Beneficiary Advocacy and Empowerment carry out the

recruitment and selection of the OHA Administrator; and

p. provide oversight of Special Councils or Commissions as

assigned by the Board.

2. Committee on Beneficiary Advocacy and Empowerment. The

committee shall:

a. plan, coordinate, and implement programs and activities that

encourage Hawaiians to participate in governance;
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b. facilitate OHA’s legislative agenda and advocacy efforts with

federal, state, and county officials, private and community

organizations, and groups involved in Hawaiian issues;

c. review and support the passage of legislation that benefits

Hawaiians and supports Hawaiian issues, and work to defeat

legislation which is contrary to the interest of OHA and its

beneficiaries;

U. review, approve, or disapprove program grants that support

OHA’s legislative and advocacy efforts

e. develop programs that focus on beneficiary health, human

services, economic stability, education, and native rights;

f. develop policies and programs relating to housing, land use,

the environment, and natural resources;

g. evaluate all OHA programs to ensure that the programs have a

positive impact on beneficiaries, and;

h. provide oversight of Permanent Special Councils or

Commissions as assigned by the Board.

B. Each Standing Committee shall consider all matters referred to it in accordance

with Section L, Article VIII, of these Bylaws and make appropriate

recommendations to the Board in a timely manner, but no later than twelve (12)

calendar days before a Board meeting, and shall make progress reports to the

Board periodically or when requested by the Chairperson of the Board.
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C. Standing Committees may meet in joint session when subject matter falls under

the purview of more than one of the Standing Committees. In the case of an

unbudgeted funding decision, a joint meeting of the Beneficiary Advocacy and

Empowerment Committee and the Resource Management Committee, led by

the Chairperson of the Resource Management Committee, shall be mandatory.

D. Advisory Committees.

1. Standing Committees may create Advisory Committees as necessary to

serve in an advisory capacity to the Standing Committees. Advisory

Committees shall assist in the resolution or study of issues arising in the

specific areas of concern assigned to their respective Standing

Committee. To avoid duplication in the consideration of issues, the

Standing Committees shall create only one Advisory Committee to

stctdy or undertake the resolution of a single subject or issue. Each

Standing Committee shall have no more than three (3) Advisory

Committees at any one time. All communications and advice from an

Advisory Committee shall be made to the Chairperson of the Standing

Committee, no later than twelve (12) calendar days before a Standing

Committee Meeting. All communication and advice to an Advisory

Committee shall be made by the Chairperson of the Standing

Committee or designee.

2. The Advisory Committee Chairperson and membership shall be

appointed by the Standing Committee Chairperson, upon advice and

counsel of Standing Committee members. The term of the Advisory
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Committees shall expire with the completion of the assigned task or at

the discretion of the Standing Committee Chairperson. There shall be

no less than three (3) members to each Advisory Committee, at least

one (1) of whom shall be a member of the Board of Trustees of the

Office of Hawaiian Affairs, who shall be appointed by the Standing

Committee Chairperson. All Advisory Committee members, with the

exception of members of the Board of Trustees, shall serve on a

voluntary basis without compensation, other than reasonable expenses,

such as travel, parking, and meals.

E. Ad Hoc Committees.

From time to time, there shall be such Ad hoc Committees, as

designated by the Chairperson, the members of which shall be

appointed by the Chairperson, and subject to approval of the Board by a

simple majority (5) vote. There shall be a minimum of three (3)

members on each Ad hoc Committee, at least one of whom shall be a

member of the Board and who shall be the Chairperson of the Ad hoc

Committee.

2. The term of the Ad hoc Committees shall expire at the completion of

the assigned task or at a specific time that is determined for each Ad

hoc Committee at the time of the appointment of said Committee or at

the discretion of the Chairperson.
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a. All communications and advice from an Ad hoc Committee

shall be made to the Chairperson of the Board no later than ten

days before a Board meeting.

b. All communications and advice to an Ad hoc Committee shall

be made by the Chairperson of the Board.

c. All Ad hoc Committee members, with the exception of members

of the Board of Trustees, shall serve on a voluntary basis

without compensation, other than reasonable expenses, such as

travel, parking, and meals.

d. In the event that three (3) or more Board members are appointed

to an Ad Hoc Committee, HRS Chapter 92, as amended, will

apply.

F. Permitted Interaction Groups (“PIG”)

1. The Chairperson may place on the agenda for Board consideration a

request for the formation of a PIG in accordance with HRS § 92-2.5, as

amended.21 The request shall set forth the title of the PIG, its scope, its

suggested membership, and duration.

2. The purpose of the PIG shall be either to: (a) investigate a matter

relating to the official business of the Board (“Investigative PIG”) or

(b) to present, discuss, or negotiate any position that the Board has

adopted (“Negotiating PIG”).

21 Supra, note 12.
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3. The membership, purpose, scope, and duration of the PIG shall be

approved by the Board prior to the commencement of an investigation

or presentation, discussion, or negotiation of any position adopted by

the Board at a meeting of the Board.

4. Upon creation of an Investigative PIG, the members shall proceed to

investigate the matter within their purview and prepare a report together

with the PIG’s findings and recommendations that shall be presented to

the Board for consideration by the Trustees. No discussion,

deliberation, or decision making shall occur at the time that the report is

presented.

5. A Negotiating PIG shall present the results of its negotiations to the

Board for deliberation and decision making by the Trustees at the same

time or subsequent meeting.

6. Deliberation and decision making on the matter investigated, if any,

must occur only at a duly noticed meeting of the Board held subsequent

to the meeting at which the finding and recommendations of the

Investigative PIG were presented at the Board.

7. The report of any PIG may be accepted, rejected, recommitted

subjected to the PIG for further consideration or dissolved at the

deliberation and decision making meeting, upon majority vote of the

Trustees.

G. Permanent Special Councils or Commissions.
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There shall be such Permanent Special Councils or Commissions as the

Board deems appropriate to create. The Board shall designate a

Standing Committee that shall exercise oversight of said Council or

Commission. The Special Council shall determine the duration of said

Council or Commission.

2. Council Members or Commissioners shall be appointed by the Standing

Committee to which oversight authority is granted pending

confirmation of the Board through a simple majority (5) vote of all

members to which the Board is entitled.

3. Membership of each Council or Commission shall be composed of at

least one (1) member of the Board of Trustees.

4. The subject matter and purview of said Councils or Commissions shall

be clearly defined and limited to only those areas so recommended by

the Standing Committee having oversight thereof and subject to the

approval of the full Board by a simple majority (5) vote of all members

to which the Board is entitled. Oversight by the appropriate Standing

Committee shall include, but not be limited to, review of budgetary

concerns for the operation of said Council or Commission, and

affirmation of requests for actions by such Council or Commission for

the continued operations of such Council or Commission.

5. Such Council Members of Commissioners with the exception of any

Members of the Board of Trustees, shall serve terms as established by

the Board and shall serve terms as established by the Board and shall
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serve on a voluntary basis without compensation, other than reasonable

expenses, such as travel, parking, and meals.

H. Quorum and Voting for Committees, Councils and Commissions.

1. For Advisory, Ad hoc, and Standing Committees, Councils and

Commissions, a majority of the members of the Committee, Council or

Commission shall constitute a quorum. Except for Ad Hoc

Committees, three (3) members shall constitute a quorum to do

business.

2. The concurrence of a quorum shall be required for any Committee

(other than a Standing Committee), Council or Commission to make

any recommendation to the Board or Standing Committee where

appropriate, for Board or Standing Committee approval.

3. A simple majority (5) of the Members present at a Standing Committee

meeting shall be required for it to make any recommendation to the

Board, provided that a quorum is present at the time of the vote.

4. When Standing Committees meet jointly, each Committee shall vote

separately as individuaL Committees.

Authority to act on all matters is reserved to the Board and the functions of the

Advisory and Ad hoc Committees, Councils, Commissions, and Permitted

Interaction Groups shall be to investigate, consider, and make

recommendations to the Standing Committee and the Board, respectively.

J. Staff Assignments. The Administrator shall assign to each Standing, Advisory,

and Ad hoc Committee, and to each Council, Commission and Permitted

OHA’s Board of Trustees Bylaws as of TBD 9



Interaction Group, appropriate Administration staff to conduct research,

analyze data, draft findings, and report and provide project management and

support for and to advise the respective Committee, Council, Commission or

Permitted Interaction Group and to maintain records of the proceedings of

same.

K. Committee Recommendations. The Chairperson of the Board of Trustees

shall place a Committee recommendation on a Board of Trustees agenda no

later than thirty (30) calendar days after receipt of the recommendation. All

Standing Committees shall do the same with respect to any matter referred to

the committee by a Member.

L. Waiver of any matter by committee to the Board of Trustees shall require two

thirds (2/3) vote of alt Members to which the Board is entitled.
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ARTICLE IX. MEETINGS

A. Board meetings shall be convened at the call of the Chairperson or by a

quorum, as often as may be necessary for transaction of the Board’s business as

required in HRS § 10-8, as amended.22 The Board shall meet at least once

annually on each of the islands of Hawai’i, Maui, Moloka’i, Lãna’i, Kauai,

and O’ahu. At each meeting, the Board may fix the time and place for its next

regular meeting.

B. Board meetings may be convened by the Chairperson. li addition, upon written

request of a majority of the members of the Board, the Administrator shall

schedule a meeting of the Board to take place within twelve (12) calendar days

after receipt of such request, provided that the notice requirement is met

pursuant to HRS § 92-7, 41, as amended.23

C. Emergency meetings may be called by the Chairperson in accordance HRS §

92-8, as amended.24

22
Supra, note 3.

23 Supra, note 10; HRS § 92-11 Giving public notices. Notwithstanding any law to the contrary, all governmental
arencies scheduling a public hearing shall give public notice in the county affected by the proposed action, to inform
the public of the time, place, and subject matter of the public hearing. This requirement shall prevail whether or not
the governmental agency giving notice of public hearing is specifically required by law, and shall be in addition to
other procedures required by law.

24 HRS § 92-8 Emergency meetings.
(a) If a board tinds that an imminent peril to the public health, safety, or welfare requires a meeting in less time

than is provided for in section 92-7, the board may hold an emergency meeting provided that:
(I) The board states in writing the reasons for its findings;
(2) Two-thirds of all members to which the board is entitled agree that the findings are correct and an

emergency exists;
(3) An emergency agenda and the findings are electronically posted pursuant to section 92-7(b);

provided that the six calendar day requirement for filing and electronic posting shall not apply;
and

(4) Persons requesting notification on a regular basis are contacted by postal or electronic mail or
telephone as soon as practicable.
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D. Committee meetings shall be called by the Committee Chairperson.

E. The Board shall give written public notice of any regular, special, emergency or

rescheduled Board or Standing Committee, at least six (6) calendar days before

the meeting and in the manner as required by HRS § 92-7, 41, as amended.25 All

meetings of the Board or its Committees, excluding PIGS, shall be open to the

public, except for executive session meetings as required by HRS § 92-3, as

amended.26

F. Appearances before the Board, and/or Standing Committees, Councils or

Commissions shall be in accordance with HRS Chapter 92, as amended.

(b) If an unanticipated event requires a board to take action on a matter over which it has supervision, control,
jurisdiction, or advisory power, within less time than is provided for in section 92-7 to notice and convene a
meeting of the board, the board may hold an emergency meeting to deliberate and decide whether and how
to act in response to the unanticipated event; provided that:

(I) The board states in writing the reasons for its finding that an unanticipated event has occurred and
that an emergency meeting is necessary and the attorney general concurs that the conditions
necessary t’or an emergency meeting under this subsection exist;

(2) Two-thirds of all members to which the board is entitled agree that the conditions necessary for an
emergency meeting under this subsection exist;

(3) The tinding that an unanticipated event has occurred and that an emergency meeting is necessary
and the agenda for the emergency meeting under this subsection are electronically posted pursuant
to section 92-7(b): provided that the six calendar day requirement for filing and electronic posting
shall not apply;

(4) Persons requesting notification on a regular basis are contacted by postal or electronic mail or
telephone as soon as practicable; and

(5) The board limits its action to only that action that must be taken on or before the date that a
meeting would have been held, had the board noticed the meeting pursuant to section 92-7.

(C) For purposes of this part, an ‘unanticipated event” means:
(1) An event which members of the board did not have sufficient advance knowledge of or reasonably

could not have known about from information published by the media or information generally
available in the community;

(2) A deadline established by a legislative body, a court, or a federal, state, or county agency beyond
the control of a board; or

(3) A consequence of an event for which reasonably informed and knowledgeable board members
could not have taken alt necessary action.

Supra, note 31.

26 Supra, note 7.
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Any person who wants to appear before the Board or any Standing

Committee, Council, or Commission, except for executive meetings, to

present testimony on a matter before the Board or any Standing

Committee, Council, or Commission, shall make a request and submit a

written copy of such testimony to the Administrator at least seventy-two

(72) hours prior to the Board, or Standing Committee, Council or

Commission meeting unless such requirement is waived by a simple

majority of the Board or Standing Committee, Council, or Commission.

Any verbal presentation permitted by the Board or Standing Committee,

Council or Commission shall be limited to five (5) minutes.

2. The Chairperson or Standing Committee Council or Commission

Chairperson shall have the authority to extend, limit, or terminate any

testimony, which the Chairperson determines to be repetitious, made

solely for purposes of delay, or without any substantive purpose.

3. Any person who wants to submit written testimony, data, views, or

arguments on any agenda item shalt submit thirteen (13) copies of

such testimony to the Administrator at least seventy-two (72) hours

prior to the Board or Standing Committee, Council, or Commission

meeting unless waived by a majority vote of all Board, Standing

Committee, Council, or Commission members present.

4. The Board or Standing Committee, Council, or Commission by a

simple majority (5) vote may restrict the total time allowed per agenda

item.
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5. Unless a testifier’s testimony is related to a specific agenda item, the

testifier may only give testimony under “Community Concerns” if the

item is placed on the agenda.

G. Minutes of Meetings. The Board and each Standing Committee, Council or

Commission shall keep written or recorded minutes of all meetings as required

under HRS § 92-9, as amended.27 The Board shall adopt standardized forms for

use in the recordation of minutes of meetings. Minutes of all preceding meetings

shall be available as provided by HRS § 92-9(b), as amended.28 The minutes shall

include, but need not be limited to:

1. the date, time, and place of the meeting;

27 HRS § 92-9 Minutes.
(a) The board shall keep written or recorded minutes of all meetings. Unless otherwise required by law,

neither a full transcript nor a recording of the meeting is required, hut the minutes shall give a true
reflection of the matters discussed at the meeting and the views of the participants. Written minutes shall
include, but need not be limited to:

(I) The date, time and place of the meeting;
(2) The members of the board recorded as either present or absent;
(3) The substance of all matters proposed, discussed, or decided: and a record, by individual member,

of any votes taken; and
(4) Any other information that any member of the board requests be included or reflected in the

minutes.
(b) The minutes shall be made available to the public by posting on the boards website or, if the board does

not have a website, on an appropriate state or county website within forty days after the meeting except
where such disclosure would be inconsistent with section 92-5; provided that minutes of executive
meetings may be withheld so long as their publication would defeat the lawful purpose of the executive
meeting, but no longer. A written summary shall accompany any minutes that are posted in a digital or
analog recording format and shall include:

(1) The date, time, and place of the meeting;
(2) The members of the board recorded as either present or absent, and the times when individual

members entered or left the meeting;
(3) A record, by individual member, of motions and votes made by the board; and
(4) A time stamp or other reference indicating when in the recording the board began discussion of

each agenda item and when motions and votes were made by the board.
c) All or any part of a meeting of a board may be recorded by any person in attendance by any means of

reproduction, except when a meeting is closed pursuant to section 92-4; provided the recording does not
actively interfere with the conduct of the meeting.

28 Id.

OHA’s Board of Trustees Bylaws as of TBD 3



2. the members of the Board, Standing Committee, Council, or Commission

recorded as either present, absent, or excused;

3. a summary of all matters proposed, discussed, or decided; and a

record, by individual member, of motions made, motions seconded,

and votes taken to include dissenting votes and abstentions;

4. staff assignments for investigation and the date staff reports are due;

5. departure and arrival of members from meetings to show matters

discussed before arrival, while there, or after departure; and

6. any other information that any member of the Board, Standing

Committee, Council, or Commission requests be included or reflected

in the minutes.

H. Packet. At the time the Packet is distributed to its members, the Board or

Committee shall also make the Packet available for public inspection in the

Board’s office, as required by HRS § 927.5.29 Additionally, the Board or

Committee shall provide reasonably prompt access to the Packet to any person

upon request. The Board shall provide notice to persons requesting

notification of meetings, pclrsuant to HRS Section 92-7(e), as amended.3° The

Board is not required to mail board packets. As soon as practicable, the Board

shall accommodate requests for electronic access to the Board Packet.

Referrals. The Board shall adopt procedures for research, due diligence and

analysis, and referrals to staff via the Administrator.

29 Supra. note 11.

30 Supra, note 10.
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J. In the unlikely event, the Board may hold additional community meetings,

informational meetings and public hearings, as needed.
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ARTICLE X. QUORUM AND VOTING

A simple majority (5) of all the members to which the Board is entitled shall constitute a

quorum to conduct business as required by HRS § 10-8, as amended.3’ The concurrence of a

simple majority (5) of all the members to which the Board is entitled shall be necessary to

make any action of the Board valid provided that due notice shall be given to all members.

An abstention shall not be considered a positive or negative vote. A procedural motion may

be passed by a majority (5) vote of the members present. Upon the request of any member of

the Board, the Board Secretary shall call the roll.

A. Unless a member is excused from voting, such member’s silence shall be

recorded as an abstention.

B. A Member may use a ‘kanalua’ response when called upon to vote and if

repeated when polled again, that vote shall be recorded as an “abstention”, or

when polled to vote again, the second time may either vote “yes” or “no”.

The Board Secretary shall record each vote in the minutes and report to the Chairperson, who

shall announce the result to the Board.

H Supra, note 3.
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ARTICLE XI. LEGAL COUNSEL

A. Legal Counsel shall be present at all regular meetings and certain committee

meetings of the Board when requested by the Chairperson or Chairperson of

the relevant Committee.

B. The Chairperson or designee, subject to prior approval of the Board, may

request any written or verbal legal opinion from OHA’s Corporate Counsel,

Department of the Attorney General or from any other external legal counsel.

Where a request is made in writing and a legal opinion is rendered by the

Department of the Attorney General, or any other external legal counsel, such

opinion along with a copy of the written request for such opinion shall be

immediately distributed to all Board members in written form.

C. The Administrator of the Office Hawaiian Affairs or designee, subject to prior

approval of the Board, may request any written or verbal legal opinion from

the Department of the Attorney General, or any other external legal counsel.

Where a request is made in writing and a legal opinion is rendered by the

Department of the Attorney General or any other external legal counsel, such

opinion along with a copy of the written request for such opinion shall be

immediately distributed to all Board members in written form
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ARTICLE XII. PARLIAMENTARY AUTHORITY

The most recent edition of Robert’s Rules of Order shall apply in situations not coveted by

these Bylaws, applicable statutes, or opinions of Board Legal CounseL, Corporation Counsel,

or external counsel.
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ARTICLE XIII. AMENDMENTS TO BYLAWS

Proposed Bylaw amendments shall be submitted to the Board in writing. Before these Bylaws

may be amended by a proposed Bylaw, it must be approved by a 213rd’5 vote of all the

members to which the Board is entitled (6 affirmative votes) at least twice.
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ARTICLE XIV. BOARD Of TRUSTEE STAFF

The Board Chair shall appoint a Chief of Staff who will be responsible for coordinating Board

staff functions and activities and shall act as a liaison between the Board staff and the

Administrator.

Each Board Member shall be entitled to a maximum of two full time positions. To carry out

the duties of their office, each Trustee shall choose their staff positions from the following job

classifications: Trustee Aide and Trustee Secretary. Each Board member shall have the sole

discretion to select their staff positions from the job classifications listed above that best suit

the needs of their office.

The Chairperson of the Board shall also be entitled to one additional staff position known as

the BOT Private Secretary.

Changes to the type and number of staff positions shall require Board approval.
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ARTICLE XV. CONFLICT Of INTEREST

Members of the Board shall comply with the provisions of this Bylaw and are subject to the

standards of conduct and financial interest disclosure requirements of HRS Chapter 84, as

amended,to include attending ethics training within a reasonable time upon taking office.32 for

the purpose of this Bylaw Article:

A. An ‘affiliation’ exists if a Board Member or a Member of the Board member’s

family is an owner (an ownership interest valued at more than $5,000 or 10%

or more ownership of the business), officer, director, trustee, partner,

32 HRS § 84-14 Conflicts of Interest,
(a) No employee shall take any official action directly alThcting:

(1) A business or other undertaking in which the employee has a substantial financial interest; or
(2) A private undertaking in which the employee is engaged as legal counsel, advisor, consultant,

representative, or other agency capacity.

A department head who is unable to disqualify the department head’s self on any matter described in
paragraphs (I) and (2) will not he in violation of this subsection if the department head has complied
with the disclosure requirements of’ section 84-17.

A person whose position on a board, commission, or committee is mandated by statute, resolution, or
executive order to have particular qualifications shall only be prohibited from taking ot’ficial action that
directly and specifically affects a business or undertaking in which the person has a substantial
financial interest; provided that the substantial financial interest is related to the member’s particular
qualifications.

(b) No employee shall acquire financial interests in any business or other undertaking which the employee has
reason to believe may be directly involved in official action to be taken by the employee.

(c) No legislator or employee shall assist any person or business or act in a representative capacity before any
state or county agency for a contingent compensation in any transaction involving the State.

(U) No legislator or employee shall assist any person or business or act in a representative capacity for a fee or
other compensation to secure passage of a bill or to obtain a contract, claim, or other transaction or
proposal in which the legislator or employee has participated or will participate as a legislator or employee.
nor shall the legislator or employee assist any person or business or act in a representative capacity for a fee
or other compensation on such bill, contract, claim, or other transaction or proposal before the legislature or
agency of which the legislator or employee is an employee or legislator.

(e) No employee shall assist any person or business or act in a representative capacity before a state or county
agency f’or a fee or other consideration on any bill, contract, claim, or other transaction or proposal
involving official action by the agency if the employee has official authority over that state or county
agency unless the employee has complied with the disclosure requirements of section 84-17.

(fl Subsections (a), (b), and (U) shall not apply to a task force member or the designee or representative of that
task force member whose service as a task force member would not otherwise cause that member,
designee, or representative to be considered an employee, if the task force member or the designee or
representative of that task force member complies with the disclosure requirements under section 84-17.
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employee (which shall also include legal counsel, consultant, contractor,

advisor, or representative), or agent of such organization.

B. All Members must disclose to the Chairperson and the Board their

membership(s) or affiliation(s) with any organizations or person(s) who are

eligible to receive grants from, may be in competition with for resources or

eligible to procure from or contract with the Office of Hawaiian Affairs.

Members shall disqualify themselves any time an action is being considered

by the Board which would affect the funding, procurement or contracts of that

organization or person. Disclosure by declaration shall be made before Board

action on the matter.

Board members have a clear obligation to conduct all affairs of OHA in the

best interest oC beneficiaries. Members are expected to place the welfare of

OHA above personal interests or the interests of family members or others who

may be personally involved in affairs affecting OHA. All decisions of the

Board are to be made solely based on a desire to promote the best interest of

OHA and its beneficiaries and in alignment with a Board Member’s fiduciary

duties.

C. Members violating this Article shall be subject to disciplinary action, as set

forth in Article XVIII herein.
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ARTICLE XVI. CONFIDENTIALITY

A. All information, data, and documents that are not public records, received or reviewed

by a Member acting in the capacity as Member, shall be deemed confidential and shall

not be released or utilized by any Member for any purpose other than OHA or

Committee business.

B. The unanimous vote of all Members of the Board after full consultation with Board

Counsel shall be required before any confidential communication, proprietary, or

otherwise privileged material received in an Executive Meeting convened may be

publicly released, except for communications and materials deemed no longer

confidential or redacted by Board Counsel and released under Board of Trustees

Operations Manual, Rule 21 (July 2007).
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ARTICLE XVII. ORDER AND DECORUM

A. While the Chairperson is putting any question to, or addressing the Board, or

when a person is speaking, all persons present are expected to conduct

themselves with decorum and provide respect to the speaker. While a person is

speaking, no one shall pass between such speaker and the Chairperson.

B. When a Member or other person properly before the Board wishes to speak, the

speaker shall address the Chairperson, be recognized before proceeding, and

shall confine remarks to the question under discussion.

C. If a Member or other person, in speaking or otherwise, transgresses these rules,

any Member may raise a question of order. The Chairperson shall then decide

the question of order without debate, subject to an appeal to the Board. In

addition, the Chairperson may call for the sense of the Board on any question

of order.

D. Whenever any person is called to order while speaking, such person shall be in

possession of the floor after the question of order is decided and may proceed

with the matter under discussion within the ruling made on the question of

order.

E. All persons attending Board meetings, including staff, witnesses, members of

the media, and the general public, are expected to respect the dignity of the

Board.

F. Members who repeatedly violate any provision of any of the above sections of

this Article shall be subject to disciplinary action, as set forth in Article XVIII

herein.
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G. Defamation. OHA is concerned that no defamatory material or statements are

presented at Board and Committee meetings. In the event that this situation

should develop, it will be necessary to call this to the attention of the persons

making those statements, and request that they desist in their action. Such

information may be stricken from the record.
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ARTICLE XVIII. TRUSTEE CODE OF CONDUCT AND SANCTIONS FOR

VIOLATION OF THE CODE OF CONDUCT

The professional conduct of a member of the OHA Board of Trustees shall be guided by the

Code of Conduct and Sanctions for Violations of the Code of Conduct, hereinafter referred to

as the “Code of Conduct,” which shall be created as a stand-alone executive policy of the

Board of Trustees and made part of the OHA Board of Trustees’ Executive Policy Manual as

a stand-alone policy.

The Sanctions for Violations of the Code of Conduct shall contain procedures that are fitting

to the position of an elected Trustee and while ensuring that due process is afforded to a

Trustee whose matter is being considered by the Board of Trustees.

The purpose of this Article is to establish guidelines relating to the Trustee Code of Conduct,

including standards for the ways in which Members interact with one another staff, and

beneficiaries in the pursuit of setting OHA policy and managing its trust.
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ARTICLE XIX. HAWAIIAN LANGUAGE USAGE

Alt Members and staff are expected to use Hawaiian language and the proper spelling and

grammar of Hawaiian words when preparing official correspondence and documents for

OHA, as required by Article XV, § 4 of the Constitution of the State of Hawai’i, as

amended.33

Haw. Const. art. XII, § 4 English and Hawaiian shall be the official languages of Hawaii, except that Hawaiian
shall be required for public acts and transactions only as provided by law.(1978).
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ARTICLE XX. TABLE OF AUTHORITIES

Statutes
Chapter 10 I-I, 111-i, IV-i, V-i, Vu-I
Chapter 13D TV-i
Chapter 84 XV-1, XV-2
Chapter 92 VIIT-6, TX-i, TX-2
HRS § 5-6.5, State language XVITI-i
HRS § 10-10 Administrator; appointment, tenure, removal Vu-i
HRS §10-12 Assistant; staff Vu-I
HRS § 10-4(1) Office of Hawaiian Affairs; established; general powers I-f
HRS § 10-4(5) Office of Hawaiian Affairs; established; general powers 1-1
HRS § 10-7 Board of trustees TV-i
HRS § 10-8 Organization; quorum; meeting TX-i, X- 1
HRS §11-15 Application to register IV-1
HRS § 11-25 Challenge by voters; grounds; procedure TV-i
HRS § 12-5 Nomination papers: number of signers TV-i
HRS § 12-6 Nomination papers: time for filing; fees IV-l
HRS § 17-7 Board of trustees, office of Hawaiian affairs IV-i
HRS §92-5 Exceptions VI- I
HRS §92-7.5 Board Packet; Filing; Public Inspection; Notice IX-3
HRS §92-9(b) Minutes IX-3

Constitutional Provisions
Article XII, Constitution of State of Hawai’i 111-i
Article XII, Section 5, Constitution of State of Hawai’i TV-i
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APPENDIX A. HISTORY AND REFERENCE RELATED TO THE BYLAWS THE BOARD

Board Action

fIRS § 10 1(1) mentioned three specific actions in relation to bylaws, they are 1) adopt, 2) amend and 3)
repealpmvides the Office of Hawaiian Affairs with the general pocandrepcalby1aws
gxcing the conduct of its busienss and the performance and duties
Examples of adoption include but are not lited to incorpoing a statute, case law or referencing a
higher authorirty relevant to OHA that incorporates effective statutes oriçyant case law (i.e. adopting
Chapter 92 which requires governmental agencies to be transparent and to protect the public interet-aft4
encourage the public to participate in discussions, deliberations, decision and actions of OR). An
aAmendment adds specificity, claty, flexibility, compliance or expressions of the Board within the
purpose, powers and duties of the Board and provisions of OHA. Repeal may include chapters and/or
sections that had been removed (i.e. HRS §10 14, HRS) or recodified in the statute or administrative mie
or languages repeated by the Board of Trnstees.

Editing Styk

Edit Indleation and Presented in this Document
Dehte Ske-4hff+t+1
Af/Ed#/toFreetion Underline or underscore

Within open and close parenthe

Source Referencing Style

Modern Language Association (MLA) style is used to reference information source. All sources are
within parentheses. The contents are in the following order. Starting from the organization (i.e. OHA)
followed by a-pefiod-the4*eufnent type (i.e. Board minutes), the page number or page range and finally
th digital oe 41e+ifr- i-i.e;-BO114l file name from OHA’s Ka Ipu 0 Ka ‘Ike (1(H)
ym

4duptd I4ww* P’—44 Souru (01 1tuumrnet Page 6 do BOT 8111)
IId%

4si+dei- the hekf ‘Signing of B) law tght (8) of the Board
jneiubers p eu({ie left due to illness) approved;theflit
tdopted Bylaw— \hwny (ttneh4 tutf Ctt-%bman
crted th douunwn+;

•nwrnkI i+ne4 493 Source: (OHA. Board itite,. Page 2. dpi: BOT S?-4-1-h
% III

Relating to Standing Committee. Under the header
“Amendments to By Laws”. Ten (10) of the Board members
present and tmanimously approved the amendment of the
Bylaws to change the number of standing committees from 6 to
5. The 5 standing committees were 1) Budget and Finance, 2)
Culture, 3) EducatioHuman Services, 4) Resource

i Es TI
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-mmuteOT 81 2).

-‘SS

t)att

the Board”. Eight ( 8) +*tth B oard nwiber
approvea

El mHtee
w’—

amenament ;nemner-

minutes and pagc 2
•. - ornmittees nf

tlw

W ConsOlidate committees. Motion wa uariieu .u cuii

‘‘.

committees to Budget -and Finance, Culture/Educatior
Services, Resource Devel opmnt ftnd Planning and

ment

Relating to Legal 1’-ounscl. Amended Article XL Legal

‘Lt
to ine1+itIe-The Atorneyieraw-his-epti

ih-eapft-ity as Cotmel ot the Board5-hot14be present-at-all
feguhir and special meetings and
the- Board when rd.h hChairmaw-oftlw Board or

‘Ihe Attorne’ General tw
het repre tive shaD- bsignate4 w4 .e4-the Boatd.
ee—fQllA. Board minutes.-Pag&-l-O-.-tk%: Bf)T S5 05).

leh*ting1o-Offlccrs. Board minutes and page 9 “Amendment
Byuwsf OHA, ticle V. Officers”. Seven (7) ot the

Board pre’cnt and 6 approved and 1 opposed the amended
language -A--vacancy in the office of Chairperson or Vice
Chawperson 1iall-exiit when such officer commits the
following or is acted upon by the Board in the following ways:
1- When the officer resigns fmrn-h4 poJtion-- and 2) For such
other and further reasons -a 4he-Hn d--may--eøti-sider valid;

— -- -‘ided that-a two thirds v” --‘ “‘‘

entitled, declares the-nffie ii1

4mw 28,4-9 Souet—EOHA- 14+ard minutes. 4 e-? 4t*i If -14)

“Amending OHA’s Bytaws’,

Relating to Article 11 I)efln1tim. CQmmittmeawt
tOne or more trustees.

——

ArH1-*f4hese-th-4aw

Relating to Article 4)ffieem-.- Delete
and add

Rclatlpg to Article V. 4’ucan4’ --Delete when such officer
con’mhi the ftllowirig or is *e-ted pun-by theEord in the
foUoig vay-andidded iefplioing circuiu,uuiL

-reigns f’rirni W* p #tiun- and add
erson i ri.by tlicU C1ji—,-:

‘-1
Amtwnde6
A,ti+leNJlI
awl 4ki.e

j
—

— e14’ -

I

____

iieudd february 21, 19X5
Arti:lt V

I’ -
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Delete For such other and further reOns as the Board may
consider valid, provided that a two thfrd vote of all members

to v. hich it is entitled, declares that pffice vacant and add When
the chairperson or Vice hnon resigns from, the positn

held and the re;ignatieni..aeep’ted by ‘the members ofJh
Board.

Related to Succ

until another Cha
members of tant

) Quorum

4

-t

a’to

.‘

es

wi,’(jmftte

II.,.

1

‘et u 4-:--z

‘ii

)f the Board. Rel1

business.

P elittii Ar” [4%j L\t A

h

ilt Wfittt
itern sijL dicpiofueli

‘the:flod
-membef-pfesent fl4.uile waived:: by

Mcmi?i;;

ourcc:

..—

1 Q fltYJWtfl

nørWto

.

nunutes. Page 7 8. dpi: BOT 87 05.)

Attorney General suggested changes to ArticleYffl-,-Section C,

Paragraph 2, Article Vifi, Section I)and Article It4i++1-:
our(OIiA Be’- ,. Pak4f4-4-O)
)HA., Board mbiute. O7 W8

PpJu

Relating to Article XI Lega! 1’

The Chair or designeezubj 1JLth.
Board may reqi’ uiy written ..rbai legal cp
from the I)epartnentthe ‘-Attornay General. fpy

Where aTeguestawf%ing-alId

__________

legal opinion is rendered by the —Depanmem -*f- the
Mkwiev GeneraL from any legat counsj4 such
opinion along a copy of the rftten regue4-for such
opinion shall he immediately ditrihuted to--all- Board
members inw4t4eu -ftrrn

The Administruiornfth
designee. . - . -

wywrItten or verbt leg
Attorney General, flLz’ other!

questisndej .-.

Ueptulmcnt of Attrenev General nc-t(34

1ft

ec unexpired term and add

‘ Article. VIIL r””
and ‘oting fr

•L..

I

_

lit
a,t tliti* ‘I

‘eptenihar 3Q49S8
.(i”1e Xl

See (7) of the Bod
Lopted the amenument,

J-uly 25,-1-’-7- (OHA.

,:: :2
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Artklt’ \
May21, 1-99

manage isue. Committees include fl Budget and Finance: 2
Policy and P1anning ) Program Management: 4) Land and
Sovereigntytn5):iegislative Re; iew; and {) Ad Hoc Committee
on Entitle t-tigotiaiions. Motmn-carried-unammousty.
Source: (OHA. Board minutes. Page 2. dpi: BOT 97 17.)

Motion to incorporate 554A 1 6 HRS into Article H as
stipulated by the Committee purview adopted by the Board to
read; the BUT shall exercise Power as provided by Article XII
Constitution of the State of Hawai’ i and deleting Chapter X,

- - -,

Apf49
The Bo’

____
___

Source: (OHA. Board minutes. Page 3. dpi: BOT 89 05.)

Relating to Committee. Committee on Operations and
Development proposed bylawf; amendment to reduce the
number of members on Committee on Operations and
development from nine to seven.

Amend to create a fourth standint Committee on Native
Hawaiian Status

41Iw4-flWIHk’(l O241

- li -- -

February 28, 1992
rtl1e ‘c III

nd IX

rage .7. lull: J I

t.

The *ff4+manimo+ts1 upprwe4 nf4h€-im%i-on
L___::

-)!‘. !‘rd - :- —-

T1 l ;

Articles 11--VH
1+stet pret1-t 4th 7 - +4-2--no- tin-wtt

earrittL
-

,r-’e-((3H-A. Board minute’;. Page 8. doifBOT 92 03.)

Apn+ve4a+nendment to Articles VIII and l-X40-allow-fof%he
ereat4on--of- Councils and Commissions, to spec-t1-y-the+r
organizational position within the Board structure, and to
specfy appointment procedures and operational procedures of
such Councils and Commissions. Motton-wa& earned.

iuintitte 2.

41+ig-t*--Artit-kV114 1++ tki-e the niunber ofmmih
trotn 9 to 6 and n.defme the pu*le of tho eonmiUe I

— Source: (OHA. Board minutes. Page 2. dpi: BOT 92 33.)•-IHt’IHk’cl

Article Hl

1)ecenihei I119921r-e: ‘-““

\itklv till

I-
I)eri’rnhir IX 1992

rlheIHIetl
Avtkl*ltl

A2449°7

2 reading to reduce the number of committees from 9 to 6 was
approved with concerns. Motion was carried.
Source (OHA :‘d-minutes. Page 4. dpi: BOT-97-13..)
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iourcc: (QHA. Board minutes. Page 3. doiOT 97 19.)

Amended Article X, sentence to read “Unle a member is
_t_ ..L_fl L

eYueu truin voting, ucit me;nher’s stIenO nau uerecorded
as an abstention;” ind sentence 6 to mad “a member may use a
r:tiI;trII:i but once, and if røpd: w1on polled again,

-

“.‘ ihstent1ort;ôi”mimber may

Auwt4- W Source ((MA Boitdrnt4rdoi OT 97 29)

Reltmg-to May 2 IrI-99 ton49 incorporate 554 HRS into
Art+ele41-wa,-1Mthdr twa h,..cau ediu .ion regardrngIt.abflhI’
4443;T-t4l’ct;, which rfmcte don’t have +tny
intirance

Motiont add Reponibihty

XVIII Out of State Travel was

1)€ernber 8, 1998 Source: (OHA. Board minutes. Page 2. dol: 301 98 53.)

:1 r_ - -—

2’ reading to amend the organization of the committee
‘tnwtiirr I i Government Affairs and Sovereignty; 2)
Government Affairs and Sovereignty; and 3) land. Motion
carried.

‘-January 13.2000 Snnrcer(0HABourdminttWs. Page 7 10. doi; BOT-004).

!4#. reading, motion to amend committee ptw’riws-an4
Mononcarneu

October 17.4000 Source: (OHA. Board minutes. Page 2 3 and 5 6. dol: 1301
00 41.)

Motion to amend any unbudgeted request for funding shall
require the two third vote of all members to which the Board Is
entitled. Motion carried.

V reading to add OHA is concerned that no defamatory
material or statements are presented at OHA Board of Trustee
and OHA committee meegs. In the unlikely event that this
jiuation should develop it will be necessary to call this to the

A-5

j4oaF4ActJofl Min-D

and adding Chapter 554A 1 6 Uniform Trustees Powers Act
HRS.

that ote4h dil b reLorded
ff’+epom1- 4 i-one---Kanal cia’ entt.‘ again the second-time-may-either vota

ffie4Hfla+HmHU4y.

JUft24497 Siu;pe-:1014A-B-oard minutes.Ai
Artith X

W’ülidiawal

‘

‘3’”-

2”Jefif4it€IafifiCs the of “Knah1a’in abstaining and

Secondreading. MoIicm-wa1eteatø47
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OHA’s Board of Trustees Bylaws as of--_IAugust404O-I4

144*afd Acti#n Mee1i**gl)ate

aftofpersons making those statements and request that
they desist in their action. Such information Wi trick
fco++the record if necessary. Defamation is communication
when it tend’; to “harm the reputation of another as to lower him

-:S1

\rtkle ‘III

or her in the estimation of the community or deter a third from
associating or dealing with him or her.” Motion carried
unanimously.

October-25. 200() Source: (OHA. Board minutes. Page 2 3 and 5 6. 4oi—B-}T

I
00-4h3

2reading t-adopt-pehcy on dfaI iotmL4’J1mder. Motion

Ai%ll-9-, 2(1)1 uFc-e-(OHA. Board minutes. Page 33. doi: HOT 01 21.) L

1

rIcte’.itI

4;-

2” reading to wnend time limit to adopt an ament to the
Office of Hawaiian Affairs wherein the Chairperson of the
Board of Tmstees is required to place a committee
recommendation on a full Board of Trustees aenda no

. . c;IIi-nfIzIr n:iv’. :11 ii-r ErW TPCPIDI

V

:zzz :j.: z ofthe
recommnendatie+m

t+he 1 - 2430-1

-— 1__.. — i JI — 4 I. I -11A;tmi
PP-44. Sep ber 20.-24Xfl-+

My400

v%-+he-yrtiyçr gi j ‘44lie
13dofThhall-i

h1. th- Ur’.t’rI nt” Motion can4-ttw4--
I

source: (OHA. Action Item. dpi PP 02 04)

ncrtormance

Amend policy and procedure manual to 1) integrate planning
process such as setting program priorities with strategic
planning, community input, program evaluation activities and

rPvww 1

nm nr, fl. In. Sri flat -

Drocedure

ad ... and to 2)
.. ,.,..

-

.., ipdate and puhl... ‘
-“

October 10, 2002

“‘ tit1
‘‘Trustees agenda”

. r”i,c-ta,-ngt,n., III’

i’n rn oyiaws,

and OHA Fi’.,,..,....-al-- of Gtude.
ourc OHA. Board minutes. Page 22 2—*i-:-IT4-2

‘‘‘-‘ I’’ alitenu u iwi v
-“p

‘444h

—ii conhiflittec

recommendation oi
than 30 days after the receipt of the recommendation.

AI14trnt14n- -committees are reguiredtk4he-ame-with
Fpet’f t* at+i#m+ items referred to the committee by a Truste- I
M.ti.4f} tFF1-e4.

Committee on Policy and Planning -rçQmrnen&acceptance of
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...- cuntOflt Of tb. OHAblhws and policies and procedurr
manu d upded Motion c irned—
Sourcc: (OHA. Board minutes. Page 8 9. dpi: BOT 02 31.)

2 reading to amend Article V1ll-the Chairman of the Board
of Trustees is required to place a committee recommendation
on a full Board of Trustees agenda no later than 30 days after
the receipt of such a recomiendation to add the following: All
standing committees are required to do the same with respect to
the action items referred to the committee by a Trustee.”

+tioff EfH4

Soiwe÷—(OHA. Action Item. doi: PP 02 21)

Mentioned that this amendment is related to OHA Stec
Plan, Goal 7 Policy, Strategy 7.2 “Assure an effective and
efficient process of decision making by the Board of Trustees
and create the infrastmcture to support their work.”

Trustees’ action items are the major catalysts for organizational
change. Mentioned that in practice, such “initiative are
sporadic and at the will of the proponent(s) and not routine or
set in schedule. Furthermore, the initiator(s) of an action may
deem their initiative time sensitive by belief or by information
that only the initiator is privileged, with, unbeknownst to the
ce-f-the-peefs-*n the Committee or the Board.”

Such inefficiencies were also described in the 200-1 Audit of-the
Office of Hawaiian Affairs, Office of the Auditor, State of
Hawai’i, page 29;

Recommended Action: All Chairpersons, Vice Chairperson,
and/or vested authorities of each standing committee and the
Board of Trustees are required to place on their respective
agendas any and all action items that are: submitted, referred, or
imniide4-to their respective Committee or to the Board, no
later than thirty (30) calendar days after receipt of such an
action item.

Deeib40-2t-02 Page 46. dolt ROT 02 33.)

Mtt-ion to amend Article VIII “CommiUes of the Board, ++
‘iinplify the structure of the StandingConrrniitees of-1wd
f Trustees, to cnure eaeTftte :rtunity for tull

: tticipatiofl in Standing CommifletdlThetathm’,,-*ml-te
eliwity the proeedth-e; required when matters are referred to a
Standing Committee:. This would be accompUshedby adopting
the language proposed in Appendices “II”, 111” and [V”,
attiched hereto, which vtfld: A-. Delete and replace Article
V4ll.A with a new latiguft nmendArtIcle-VLfl;Ptx

44jj MecÜ[N%

Akd October 30, 20t)2
rtki Sr tIE
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... g .:t -ftdment 1I1.A
Article VIll.B to conform to the amenhfifA%ie1e—WIbA
I3elete “by-the
lines with 1 and 2).
Source: (OHA. ARM/BAE Action Item. dpi: ARM BAE 07
223

ARM/BAE joint committees amended Article VI to add a new
section on members rename the Article title from “DUTIES OF
OFFICERS” to “DUTIES Of OFFICERS AND MEMBERS”.

Issue: To add a new p&aaph on Member to Duties of
Officers. An amendment to the OHA Bylaws Article VI was
recommended by the Board of Trustees Attorney. An
amendment to conform the OHA BOT Executive Policy

Kesnonsrn1flt1es-aR(-+fi4uer)
proposed to ensure

• substance between Bylaw and

1030 (Trustee Duties,
ffIa yliiw

s,.a.sa . ,, -efiieaning and
Exectitive Policy-

%lsICa.lpr

vI;InhI:II

‘C’• C,,’ faZ’

C. Members. The unanimous vote of all Members
of the Board after full consultation with Bod
(euie4- shall be required before any confidential
communication, proprietary or otherwise privileged
material received in an Executive Meeting convened
tmde Hawai’i Revised Statutes §92 5 may be
publicly released except for communications and
materials deemed no longer contidential -Ew—fe4aete4
and released under Board ef- fu.te. Operations
Manual, Rule 21 (July, 2007);

source: (OHA. Board minutes. Pe6 10. Uni: P,flT07 23n.)

ARM/BAE met on October 24,2007 recommend
-

.. ng actionsTh simu1ineQu1 tppxcy,.cpt and
____t,TrA Ta.1,it4_...’a’

F
hii”ind

r43T iItustees’ Exi’ Policy Manual-a..-
Pçijt4E - - -

Source: (OHA. Board minutes. Page 3 4. doi: BUT 07 25o.)

Source: (OHA. ARM/BAE minutes. Page 2 8. dpi: AI1 BM
07 lop)

Source: (OHA. Action Item. Entire document. dpi: ARM

(1JA D.-..,.’- -Pae--l-O--doi÷E.OT 07 23g. Board of Trustees 0
f4-/1-20O7
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The Chairperson in addition to
special meetings

0. Appoint the cherson, Vice hairon and
members of all Standing committees, subject to
the approval of the Board;

0. Appoint members of Ad hoc Committees and
designate the Chairperson and Vice
Chairperson of such Committees;

0. Acknowledge communications, petitions,
requests, and proposals on behalf of the Board
and refer same to the Administrator Chief
Executive Officeror appropriate Coiftee of
the Board for action or recommendation;

0. Serve as the primary liaison with the Governor,
Congressional delegation, the Legislature, and
other agencies and organizations to ensure that
there are effective working relationships
betweewal1 of the above and the Board;

O— Approve all press releases and public
announcements which state the official position
k$—th-Board;

O—-Appfove agenda items for all meetings of the
B+ar4;-

0. [Reserved];

0. [Reserved]: and

(1 tenuredsuch other duties ., ...-be- —

by law or such as may properly peain to such

OHA’s Board of Trustees Bylaws as of-TBDAugust 30, 2018 A-9
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BAEO7 22)

Relating to Fiduciary Duty of Confidentiality.

2 reading To simultaneously approve, adopt andr;
amendments to the OHA Board of Tmstees’ Bylthvs ; chow
jttachment “B” and to approve :hanges to the
01-IA Board of Trustee
Attachment “C”. Moti

Chairperson.
presiding .11 rP,I

. Vice Chair. The Vice Chairperson will assume the
duties and responsibilities of the airperson in the
absence of the hairson and wilt undcake such
other duties as may be assigned by the Chaierson.

. Members. The unanimous vote of all Members of



COflUIttiOfl

Cinsel shalt be required before anyconfldentia1
ominumcation.. propnetar or otherik privileged
material recei’. ed j an Executn e
convened under Hävi Revised
ma be puNich reieJcefar
communications and mai ed no longer
confidential or redacted and released under Board
nf Trustees Operations ManuaL Rule 2 I LJi

I 12 -.1..:. I)(VI’4) 44)

LIj %S4 lIhlfl..C1 flICtlIS..

Administrator tt 1utie43fficf•fm4 th-tith
“hnnp. rlne not - +-Fi1rr not I h.

Sonr --4{ )1 IA.-li(3T eti*M+41rn-Pgt *loi BOT f)9 05

1il4htN IW-H+#40- IJ1pffW

d4gflaioi-of p ii*+n-it4 fm4)1 --Admi1strator” to
IA—Gh44 leu (3ffiee?-’ -anti to approve and authorize

thieutiv)ffiitc1*4-make technical change;:to
cjtt’F4134 fl4-43I1A em lug -dtcument, to includt
Bvb’ 4’*t*iti-v€- P+4i*-it,,-an4 operational procedures, and to

+1++14i-4 —4k..,miIg4 :indh r—-nI rnmInt4-A

I-

,:i..

ppnd-utht#ie-the-re designation tpo%aton title
-m OHA Mrninistrgto?’-to OHA ‘Chief 1ee+i4+-

find to approve and-authorize the Chief h*eiitive Officer to
make technical changes to Chapter l0.4l-R-GHA’s goernIng
documents, to- itiiliide ils Bylaws, Executive 1o1-ities-and
operational proce-dures -and to any other

andJujriiments.nt appropriate- flfh-(t411P

Issue: Whether or not the Board of Trustees’ B4aws and the
01-IA Board of Trustees’ Executive Policy Manual should be
amended to allow each Trustee to have options in the manner in
which their officers are staffed while at the same time ensuring
that the staff selected considering adequate and qualified staff
to help them fulfill their fiduci’ duties. An amendment to

OHA’s Board of Trustees Bylaws as of-TBDAugust 30, 2018 A-b
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Motion earned -

March 7, 2013 Source: (t)HA. Action Item. doi: ARM BAE 13 Ofl
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Article XIV of the OHA Bylaw is ê’cessary to provide a
uniform approach to exercising these options in the
configuration of their respective offices. An amendment to
conform the OHA BOT Executive Policy Manual Subseries
3100 Personnel (BOT Staffing) to the Bylaw amendment is
proposed to ensure consistency of meaning and substance
between Bylaw and Executive Policy Manual.

Amend the language of Article XIV to read, “The Board of
Trustees will employ a Chief of Staff who will —be
responsible for coordinating ‘ functions and

anorove

‘ ““ ““ - a liaison -b the Board staff
and the Administrator Chief Executive Officer. Each Board
member is entitled to one aide and one secreta’ to help
can-y out the duties of their office.

Each Board member will be entitled up to two full time
positions and will have the flexibility, in order to help carry
out the duties of their office, in choosing their staff positions
from the following job classifications: Trustee Aide and
Trustee Secretary. Each Uoard member will have sole
discretion in selecting from the job classifications listed
above that best suit the needs of their office.”

45* reading, motion pw;sed.

Source: (OHA. Executive Session minutes. dpi: BOT ES
Minutes 030713)

ARM/BAE joint committees unanimously approved the
%iei- to simultaneously approve, adopt and ratify
amendments to the OHA Board of Trustees’ By Laws as
chnwn 4wA h “A” and to and adopt
to the OHA Board of Trustees’ Executive Policy Manual as

for stafting of
p,ch Rnnril nfTni’tpr flffirp

“This action item is part of an effbffo enhance the capacity
of Trustees to deal with increisingly complex and diverse
OHA projects such as investiçnts,-ld development and
management, and partnership agreements.”

Ht1

+a€ effl

rwn

cflanes

, -...—.—.——- 2Q13 SouI’Ec: OHA B-’iFd iniime’. lie 1 2. dt5B41.13 (16.-I

. AnfatJ. xectvSe’.i1Mi
ihi’ i’ flonid I \RM44AI I3-0-2

Marc-h 7, 2013 p+l 4 )HA lcd-uTrt+e l’.Ia
ai ,indinent and corfe’p÷dm ankHfecrni1 -4iane 4*’
( I I -V--l4+&rd of Trnt 4 xeeu+we-•Po1icv Mtmta1 relating t;

tptitr++-1or aFfirtg 1et,eh T+anI *-*l4’rustee offiee-.
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WI A Rnr1

4’ reading to amend Article V-H-I to add a standing committee to
be-called the “Committee on-Land and Property%-hP)--aI
proposed. Motion carried unanimotisly.

necitic I ntrn,-4..npfl

“Committees of the Board

A. Thcrc shall he - minimum of two th standing Committees
hoitr4-- Each Committee will be led by a Chair and a

Vice Chair—The Board may increase the number of Standing
Committees, hut the membership of the Standing Committees
shall he all nine (9) Trustees. The minimum two Standing
Committees shall consist of the Committee on Asset-find
Re’;ource Management (ARM), and Committee on Beneficiary
Advocacy and Empowerment (BAE), and the Committee on
Land and Property (LP).

1. Committee on Asset and Resource Management. The
committee shall:

handlc all fiscal and budgetary matters an
management, planning, evaluation, invcsttheifl and ut-f

OHA’s Board of Trustees Bylaws as of-TBDAuit 30,2018 A-l2

Mng-flate
4

To approve, adopt anti ratify ut.. J following
language. “The Board of Truste’; employ n Chief of
Staff who will he responsiNe-1tw coordinating Board staff
functions and activities and-wi11--ac-t-*--a -Ha4s+*n—between%he
B+i staff and the injNtrator Chief4*ee)ffiee
Each Board member isntItled toe-aifleeeeretar
to help cany ut the duties of their effice

to two full time
to

ut the dut of their olljrnchoo lng tblr êtf po.Itt
fi-+m-the f ovin joh LassIfiLdt+on Trust e
TnI%tee--Setretar\ .——4leeh Board member will&h’
di’*retion in— fpjçj9j_çla ..,ifltrgf,

. chuit-thneetl* of their t)ffl-ee-— -

;M ieidiiobn pits ed una+imu’dy- -

January-2--2(N4 Source: (OHA. Board minute— Page 15 24. doi :OT 14 02.)‘.1Ht*Lcltf.l
Si’idt.. ‘lll

Concerns and clarification about the purview were discussed
about land (purchasing and selling), water and natural resources
and purview relationships with other standing committees.

revisions would be and discussed during the
seeEm4 reading.



OHA’s
trust fund,;

b.review and approve any and all acquisition expenditures that
have a multi year implication, and which impact the OHA
Investment or spending policies, including all decisions
concerning the allocation and utilization of resources for the
acquisition, development anor disposition of real pm’;
which requires unbudgeted funding.
c.estahlish policies which strengthen OHA’s tlscal controls and
financial management;
d. oversee the use and condition of OHA’s real estate and
execute policy for the proper use of such lands including land to
which OHA shall have an interest;
e. develop policy on issues of land use, native rights, and
natural and cultural resources, inG1ding the invento’,
identification, analysis and treatment àf land, native rights and
natural and cultural resources:
f.jeview and approve apptoptiate grants to programs that
sunDort OHAs overall mission:
g.cevaluate OHA programs to determine effectiveness in order
to decide whether to continue, modify, or terminate ftmding of
any of OHA’s programs;
h.develop training and orientation programs for Trustees and
staff including materials relating to Trustees roles, fiduciary
responsibilities, and ethics;

- consultation with the Chair of the Committee un
iocacy and Empowerment ca’ out the

‘IL selection of the Administrator Chief Executive

igr.

Beneficiary Ad’
recruitme
O4

ersight over Permanent Special Councils or
s assigned by the Board.”

Committee on Land and Property. The committee shall:

develop policies and criteria for OHA’s land
acquisitions, dispositions, development,
management, and the usc of real estate in which
OHA has an interest;

• develop policies relating to OHA’t; real estate asset
allocation, desired returns, and balancing OHA’s
teal estate portfolio including legacy lands,
corporate real estate, nrorwmnatic lands and
investment properties;

• oversee the use and condition of OHA’s real estate
and develop policy for the proper use and
stewardship of such real estate;

• develop policies and programs for OHA’s
ownership, financing and development of real
estate, including capital improvements, spending

OHA’s Board otTrustees Bylaws as of- TBDAugust 3O.-2u14 A-13
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liability companies or other entities in which OHA,
directly or indirectly, maintains an ownership
interest, oversee OHA’s performance of its rights
and obligations with respect to real estate under—the
terms and conditions of the applicable limited
liability company agreement or other operating
agreement; and
provide oversight over Permanent Special Counc-i-l+
or Commissions as assigned by the Board.

,-tfI,

‘--laws anti executive inam to ereate-&t’-mmil-en--hand
openy as a tt}Ud stamling committe-offli Ri4---The

mtkm4eaflIendftele Vllk4the—014A- W3T1{y1iw
nth1-ed, -o+ iijittee-of4he Ikaftl-”-tt3 add -a tandi+’ committee

t’ale4(i+tee +ai-Lu+thit+tH pert-” LP+in
itkmee-wi+h4hid-1anuae-eh-a 10 F*h%b+t -

] owJanmtry-2- 20-14 BC )T iii ‘eti-ng

L -

-

M&-2(1I Source: (OHA. Board minutes. Page -7 8. dpi: BOT 15 16.)

hi accordance with Article VI, Section A.2 and iclc VII,
U ri,. L d” A,l TJ,-.,-. C’3j- • rn •.. ,,_ ..,ommitcee -

Trustees’ responsibilities to consider options available to the
Board when an individual Trustee breaches fiduciary
responsibilities or commits other act’; that may he prohibited in
the OHA Bylaws and Executive Policy Manual. Report 4
expected and report to the Board August 15, 2015.

JuI-23, 2015 Source: (OHA. -Board minutes. Page 2. dpi: B44F45—2#-)

nnnuneernent to amend -Article -V-Ill to reorganize-Standing
-m4tee Structure-of RFZto.croate the Committee ot
“e Management nientoned-on the ageiida Refèrto-1143T

J-5-4- h-Lrnt1-,e- announced Action ltem- H4%V#-43-be
deey-4-t*gie-Tru-stees time 4t*wi4ei’
the action item.

)urcc: 1 ;ItelTh

.:

f,,fUA’ ,.1
—.-

estate;
with respect to real estate not owned by OHA in its

A inendetl
III

1ebruwv , 2014W uFee—{13I{A.-Board minutes. Page-3 4doi44O:F444)4

-

.

eadgreIad

to Bt)T--14-4)1

-

_________

U

AIIWH(Ie(1
-

AtideIll

“‘‘d etii doi: PA)T 15-0:,

I ue spartofaLdorttoheIp. -thattht
Tm tee an porm tinon in the he t po iNc m mner
‘ith thL lew t waste of timnU eftoit thi actton item
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1 designed• enhance the ability of the Board of Trustees to
oversee, as effectively and efficiently as possible, OHA’s land
assets to as;ure that those assets are vell managed a 44Ehat 4-t
financial situation remains sound.

At present, there are three Standing Committees of the- Board of
Trustees. This action item if approved will organizationally
combine and consolidate the purviews of the Committee on
Asset and Reourcé Management and the Committee- on Land
and Property into what will be entitled-the “Committo on
ResourceManagement.” -

Source: (OHA. Board minutes. Page 4 5. dpi: HOT 15 25.)

1M reading to amend Article VIII to reorganize Standing
Committee Structure of BOT to create the Committee on
Resource Management. The action aims to help the Hoard to be

Motion earned.
Mgw,t 27,-24flj Board minute Page 4 iB{)TI5.29,)

readinto amend Artic-leVilI to reorganize Staadin
-frn+wttee- Structure of 3431 to create-h&cottintIttee-en

.nrc.-- Management. The intent- —t4mpmve -the
4kxes, and efficiency of the Board in1twn-of timeliness
and responsiveness around pressing issues gU et-Ifleerns related
In Hawailans and native Hawaiians oversight ar-id-p4ieie,
planning and evaluatipn actiyiw1u-H÷I
investment and financial- rnt’n-t eafltfl4{4

property
Iiuuices;- grant review and approval an4-et;

rI’h

vestment and use of 01 IA’s trust ftuid
nnH nil

I.’4 4
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and save time and costs.
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—C——— vnn
lliQcat1on, balcng
n:iltntr. portfolio intudi1ecy 1nnd
eonporate real tuwprogramrnatic jrnds trnd
;nve;rmcnt propejçj

tn4it4n *1OHA’ s real estate

‘.ffih1H?14)tit owfleU ine Q:Ji1Qrc-H+rnI
liahility tnjanit” fwk+th€+ lit-i. - ÷whk%i( i1i
tlirec1ly
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support flI4A Ii Tfli4j)flj
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Motion earned

September 10, 2015 Source:(OHA. Bod minutes. Page 46. dpi: BOl 15 32.)

j-i-1
rtkt XVlt

ion Item contemplates the amendment of OHA
Bylaws Article XVII, the creation of a code of conduct for

I
OHA trustees and sanctions ftr trustees for the violation of the

ode of conduct, and th concurrent approval, adoption and
ratification ef-the-eode of conduct as a stand atone policy to
comport with therecommendate+ of the 1*4*fT+u+tee

The mo .-dification to eiiftwtn the-(311A-1401
ual Subseries IOO*r1’ntstee I)uties—Reponsibilities, an4

duct, t-vIawamendmetu is prnposed to n;ure

r t’f between Bylaw g
I I tt?fltwe Ilh.

Page 6- doi:BOT 14-04-f

:..i.

Cha-Iita’ed “this i-j€’+ii4 attempt to set. standarck4w

ensuring that we are all appropriattI’. held accountable for
aetIons.,.We put our 1nissionatflkwhen-wtf+-forthebenef1t
of ourselves,-ntther than the -good-uf ottr organiiation. Our laek
of ability to policy oureIve.s is an irreguhtrity in our Operations

that niust be corrected-. [or the effective functioning +,f-our
Board, weinw;te’,tahlish a procedttre for imposing disciplinary
sitti-whej Ik*r4mle ue violated and we +tee4t-*
app eaeh4hi.*1tve-with urgency and unity. . t*iiee+iig1he
high standards of ethies, transparene-y- nd accountability thai
are expected from oversighti poniNhties. I also must -oow
:k for your vote to appro-the-14is- Reading of an anindrnn

to nor Bylaws that would help us-better demonstrate that wr
r++siN stew rdscaaMe of exercising our authority-in

be- I nLeret,1

Motion to amend, appve, adopt nntiOHA Board of
Trustees’ Bylaws Article -X-Vfl- ‘Tnistee Code ofConduct and
Sañetipns for Vioitins of the (‘ode of Conduct” and to
appro, adopt and rttttfy a stand ‘ ne policy which shalt be
titled rnode of Conduet and Violation of the
Code of Conduct”.

OHA’s Board of Trustees Bylaws as

Approve Chair (John Waihee), Vice Chair (Lei Ahu La) and
member of Ad Hoc Committee on Bylaws review. On
•I)ecemher 3, 2015, the Ad Hoc Committee review was
extended to June 30, 201

•Source (OHAig 4gi:BR 16 1)

S-9uree--44 )I I:\. -Btta+±l•-mi

I



4)--

M

reading to amend, approve,addpt4 daA1, Board
Trustees’ B>1as Article XVII, w.
Sanction for Violations of the Code of cfoØ o
approve, adopt and ratify a stand alone
titled “Code of Conduct and Sanctions for
Code of Conduct”, as amended. The stand alone

numner or action tlldt C11, DUdLU I.Utt L,.IK

Motion carned. (8 yes, 0 no, 0 abstention and 1 excused.)

.t.,...L.-.

Manh IS 2016 Souicc (OHA Boaid minutes Pnn 4 6 dt BR 16 05)

::
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APPENDIX KKKKKKKKKKKKKKKKKKK. TABLE SHOWTG EFFECTS ON BYLAWS

The list of adopted/amended dates of BOT Bylaws, also known as “History of Board Actions on OHA
Bylaws” and “Table Showing Effects on Bylaws” from the Board approved BOT Bylaws on November
8, 2007 have been replaced by a more fuller updated version of the history and explanation of the BOT
actions with cited reference (digital object identifier to KH to look up the expressed language-and
peefie-letai-k-ef-the action of the Board. Appendix B of this document has been deleted and replaced
b Appendix A. History and Reference Related to the Bylaws of the Board.

I OHA’s Board of Trustees Bylaws as of-IBD Auist 30. 2018 B-I



DIX A. ENUMERATION SYSTEM

The content and format of the Board of Trustees Bylaws is organized by a hierarchy from the
most general concept that embodies all other concepts (i.e. title or chapter in this case the Board
of Trustees Bylaws) to the most specific details. To maintain clarity especially with long and
complicating documents, the following outline or enumeration system will be used through this
document.

Starting from the title or section description and capitalized followed by a unique number or
alpha (i.e. SECTION 1. MASTER PLAN AND SCOPE Of SERVICES or CHAPTER 10,
Hawai’i Revised Statutes or BOARD Of TRUSTEES BYLAWS).

I. Subsection is indicated by a roman numeral followed by a period. (i.e. ARTICLE I.,
ARTICLE II., ARTICLE III., ARTICLE IV. and etc.). Subsections are the principal
divisions of a section and deal with discrete elements of a section.

A. Paragraph is indicated by a capital alphabet and period with or without a brief
description. (i.e. A. or A. Chair., B., C. and etc.). Paragraphs are used to break down
a subsection that covers a number of contingencies, alternatives, requirements, or
conditions.
1. Subparagraph indicated by a whole number and period. (i.e. 1., 2.)

b. Clause indicated by lower case alphabet and period.

(1) Sub-Clause indicated by an open and close parenthesizes.

OHA’s Board of Trustees Bylaws as of-TBDAugut 30, 2018 C-i



APPENDIX A. INDEX

A

Absence VI-1
Absent 11-3, IX-3
Acquisition VIII- I
Ad hoc Committee VIII-5, VIII-7, IX-1
Ad Hoc Committee Il-i, VIII-6
Ad hoc Committees VI-!, VII1-5, VIII-7
Administrator 11-I, 11-2, VT-i, Vu-i, VIII-2,

VIII-7, TX-i, IX-2, IX-4, XI-i, XIV-1
Advisory Committee 11-1, VI1I-4, IX-i
Advocacy VIII-!, VIII-2, VIII-3
Agency lI-I, VIII-6
Appointed TI-i, VIII-4, VI1I-5, VIII-6
Appointment VII- 1
Attorney General XI- I

B

BAE VIII-1
Beneficiaries VIII-3, XV-i
Beneficiary VI1I-3
Budgetary VIII-I, VIII-6

C

Chairperson Il-I, 11-2, V-I, V-2, VT-i, VIII-4,
VIII-5, IX-2, XI-!, XV-2, XVI-1

Commission .11-1, 11-2, VIII-6, VIII-7, 1X-i, IX-
2, IX-3

Committee Chair II-!, VIII-4
Compensation IV-!, VIII-5, VIII-6
Confidential VI-i, VI-2, XV-I
Conflict XV-2
Congressional VI-!
Constitution 111-i, IV—!
Coordinate VIII-3
Cultural VIII-I

D

Data IX-2, XV-I
Defamatory XVI-!
dignity of the Board XVI-i
Disciplinary XV-2, XVI-!
Disclosure XV-I
Duties V1I-I

E

Effectiveness VIII-2
Elected Il-I, 11-2, IV-!, V-!, V-2
Election V-I
Empowerment VIII-I, VIII-2, VIII-3
Ethics VIII-2, XV-i
Evaluate VII1-2, VIII-3
Executive officer Vu-i
Expenditure VIII-4, XIX-i

F

Fiduciary VIII-2
Fiscal VIII-!
For cause VII- 1

G

Governor V-I, V-2, VT-i
Grants VIII-2, VIII-3, XV-!

I

Investment VTII-I

J

Joint Committee 11-1

L

Land use VIiI-1, VIII-3
Legal Counsel XI-!
Legislature VI-!
Liaison VI-l, XIV-!

M

Majority 11-3, V—i, VII-!, VIII-5, VIIi-6, VIII-7,
IX-!, IX-2, X-l

Majority vote V11I-5, IX-2, X-l
Minutes IX-2
Mission VIII-2

N

Native rights VIII-!, VIII-3

0

Officer 11-2
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Official Business .11-2

P

Petitions VII
Purview TI-i, VIII-4, VIII-6

Q
Quorum 11-2, Vffl-7, TX-i, X-i

R

Real estate VIII- 1
Removal Vu-i
Requests VI-1, VIII-6, IX-3, XIX-l
Research VIII-7, IX-4
Roberts Rules of Order XII-l

S

Simple Majority 11-3
Slander XVI-1
Special Board Meeting 11-3
Standing Committee. IT-I, VI11-3, VIII-4, VII1-6,

VIII-7, TX-i

OHA’s Board of Trustees Bylaws as of TBD

Statutes.. 1—1, 111—1, TV—I, V—I, VI— 1, VII— I. IX— 1,
IX-2, X-i, XV-1, 10

Succession V-i
Summary IX-3

T

Transgress XVII
Travel IV-1, VIII-5, VIII-6
Trust funds VIII- 1
two-thirds Vu-i, XIII-1, XIX-1
Two-thirds vote VIII, XIII-i

U

Unanimous VI-1

V

Vacancy V-i
Vice-Chairperson 11-1, 11-2, V-2
Vote V-i

w

Waiver VIII-$

A-2




