
ACT135 

ACT 135 H.B. NO. 1935 

A Bill for an Act Relating to Corporations. 

Be It Enacted by the Legislature of the State of Hawaii: 

SECTION 1. Section 415-2, Hawaii Revised Statutes, is amended to 
read as follows: 

"[[]§415-2[]] Definitions. As used in this chapter, unless the context 
otherwise requires, the terms: . . 

"Articles of incorporation" means the original or restated articles of 
incorporation or articles of consolidation and all amendments thereto in­
cluding articles of merger. 

[" Associate of an offeror" means ( 1) any corporation or other organi­
zation of which the offerot is an officer or partner, or is, directly or indirectly, 
the beneficial owner of ten per cent or more of any class of equity securities; 
(2) any person who is, directly or indirectly, the beneficial owner of ten per
cent or more of any class of equity securities of the offeror; (3) any trust or
other estate in which the off eror has a substantial beneficial interest or as to
which the offeror serves as a trustee or in a similar fiduciary capacity; and ( 4)
any relative or spouse of the offeror or any relative of such spouse, who has
the same home as the offeror.]

"Authorized shares" means the shares of all classes which the corpo­
ration is authorized to issue. 

["Commissioner" means the commissioner of securities as provided 
for in chapter 485.] 

"Corporation" or "domestic corporation" means a corporation for 
profit subject to the provisions of this chapter, except a foreign corporation. 

"Director" means the director of the department of commerce and 
consumer affairs. 

"Distribution" means a direct or indirect transfer of money or other 
property ( except its own shares) or incurrence of indebtedness, by a corpora­
tion to or for the benefit of any of its shareholders in respect of any of its 
shares, whether by dividend or by purchase, redemption or other acquisition 
of its shares, or otherwise. 

"Employee" includes officers but not directors. A director may accept 
duties which make the director also an employee. 

["Equity security" means any shares of stock or similar securities or 
any securities convertible into such securities or carrying any warrant or 
right to subscribe to or purchase such securities or any such warrant or right. 

"Exempt offer" means with respect to any class of equity securities of 
the offeree company ( 1) an isolated off er to purchase shares from individual 
stockholders and not made to stockholders generally, (2) an offer made by a 
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corporation to purchase (A) its own shares, or (B) shares of a subsidiary at
least fifty-one per cent of the voting stock of which is directly or indirectly
owned beneficially by the parent corporation, (3) an offer to acquire shares of
a corporation with less than one hundred shareholders, and (4) an offer to
acquire shares of a corporation with less than $1,000,000 in assets.]

“Foreign corporation” means a corporation for profit organized
under laws other than the laws of this State for a purpose or purposes for
which a corporation may be organized under this chapter.

[“Offeree” means a person to whom a take-over bid is made.
“Offeree company” means a corporation incorporated under the laws

of this State and doing business in this State whose shares are the subject of a
take-over bid and which is either (1) subject to regulation by the public
utilities commission under chapter 269, 271, or 271 G or (2) owns more than
1,000 acres of real property in any single county or (3) is subject to the
inspection of the commissioner of financial institutions under chapter 401
or (4) owns directly or indirectly more than ten per cent of the voting stock of
any of the foregoing.

“Offeror” means each person who makes or in any way participates in
making a take-over bid and includes two or more persons (1) whose take
over bids are made jointly or in concert, or (2) who intend to exercise jointly
or in concert any voting rights attaching to the shares for which a take-over
bid is made. An “offeror” does not include any bank or broker-dealer loaning
funds to an offeror in the ordinary course of its business or any broker
dealer, attorney, accountant consultant, employee, or other persons furnish
ing information or advice to or performing administrative or ministerial
duties for an offeror and not otherwise participating in the take-over bid.

“Offeror’s presently owned shares or other units” means the aggregate
number of shares or other units of an offeree company (1) beneficially
owned, and (2) subject to a right of acquisition, directly or indirectly, on the
date of a take-over bid, by (A) the offeror, and (B) each associate of the
offeror.]

“Person” means an individual, a partnership, a corporation, a joint-
stock company, an unincorporated organization, or trust.

“Principal office” means the office, within or without this State, where
the principal executive office of a domestic or foreign corporation is located.

“Shareholder” means one who is a holder of record of shares in a
corporation. If the articles of incorporation or the bylaws so provide, the
board of directors may adopt by resolution a procedure whereby a share
holder of the corporation may certify in writing to the corporation that all or
a portion of the shares registered in the name of [such] shareholder are
held for the account of a specified person or persons. The resolution shall set
forth (1) the classification of shareholder who may certify, (2) the purpose or
purposes for which the certification may be made, (3) the form of certifica
tion and information to be contained therein, (4) if the certification is with
respect to a record date or closing of the stock transfer books within which
the certification must be received by the corporation, and (5) such other
provisions with respect to the procedures as are deemed necessary or desir
able. Upon receipt by the corporation of a certification complying with the
procedure, the persons specified in the certification shall be deemed, for the
purpose or purposes set forth in the certification, to be the holders of record
of the number of shares specified in place of the shareholder making the
certification.

“Shares” means the units into which the proprietary interests in a
corporation are divided.
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“Subscriber” means one who subscribes for shares in a corporation,
whether before or after incorporation.

[“Take-overbid” means an offer, other than an exempt offer, made by
an offeror directly or through an agent by advertisement or any other written
or oral communication to offerees to purchase such number of shares or
other units of any class of equity security of the offeree company that,
together with the offeror’s presently owned shares or other units, will in the
aggregate exceed ten per cent of the outstanding shares or other units of such
class of equity security.]”

SECTION 2. Section 415-3, Hawaii Revised Statutes, is amended to
read as follows:

“IEI~415-3E11’ Purposes. [Corporations may be organized under this
chapter for any lawful purpose or purposes, other than for the purpose of
carrying on any profession, except pursuant to part VIII of chapter 416.] 1
Every corporation incorporated under this chapter has the purpose ofengag
ing in any lawful business, other than banking, insurance, or carrying on any
profession, except pursuant to chapter 41 5A. unless a more limited purpose
is set forth in the articles of incorporation.”

SECTION 3. Section 415-5, Hawaii Revised Statutes, is amended by
amending subsections (a), (b), (c), (d), (e), (1), and (i) to read as follows:

“(a) As used in this section, unless the context otherwise requires:
[(1)] “Agent” means any person who is or was a director, officer,

employee, or other agent of the corporation, or is or was serving
at the request of the corporation as a director, officer, employee,
or agent of another foreign or domestic corporation, partner
ship, joint venture, trust, or other enterprise, or was a director,
officer, employee, or agent of a foreign or domestic corporation
which was a predecessor corporation of the corporation or of
another enterprise at the request of [such] the predecessor corpo
ration.

[(2)] “Expenses” include, without limitation, attorney’s fees and any
expenses of a completed action or proceeding, whether civil,
criminal, administrative, or investigative.

(b) A corporation shall have the power to indemnify any person who
was or is a party or is threatened to be made a party to any proceeding (other
than an action by or in the right of the corporation) [by reason of the fact that
such] if that person is or was an agent of the corporation, against expenses,
judgments, fines, settlements, and other amounts actually and reasonably
incurred in connection with [such] the proceeding if [such] the person acted
in good faith and in a manner [such] the person reasonably believed to be in
or not opposed to the best interests of the corporation, and, with respect to
any criminal proceeding, had no reasonable cause to believe the conduct of
~such] I~c person was unlawful. The termination of any proceeding by
judgment, order, settlement, conviction, or upon a plea of nob contendere
or its equivalent, shall not, of itself, create a’ presumption that the person
did not act in good faith and in a manner. which the person reasonably
believed to be in or not opposed to the best interests of the corporation, or
that the person had reasonable cause to believe that the person’s conduct was
unlawful.

(c) A corporation shall have the power to indemnify any person who
was or is a party or is threatened to be made a party to any threatened,
pending, or completed action by or in the right of the corporation to procure
a judgment in its favor [by reason of the fact that such] because that person is
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or was an agent of the corporation, against expenses actually and reasonably
incurred by [such] the person in connection with the defense or settlement of
[such] the action if [such] the person acted in good faith and in a manner
[such] the person reasonably believed to be in or not opposed to the best
interests of the corporation [and]~ except that no indemnification shall be
made in respect of any claim, issue, or matter as to which [such] the person
shall have been adjudged to be liable for negligence or misconduct in the
performance of [such] fllc person’s duty to the corporation unless and only
to the extent that the court in which [such] the action or suit was brought
shall determine upon application that, despite the adjudication of liability
but in view of all circumstances of the case, [such] the person is fairly and
reasonably entitled to indemnity for such expenses [which such] as the court
[shall deem] deems proper.

(d) To the extent that an agent has been successful on the merits or
otherwise in [defense of] defending any claim;’ issue, or matter therein, the
agent shall be indemnified by the corporation against expenses actually and
reasonably incurred by the agent in connection therewith.

(e) Any indemnification under subsection (b) or (c) shall be made by
the corporation only as authorized in the specific case upon a determination
that indemnification of the agent is proper in the circumstances because the
agent has met the applicable standard of conduct set forth in subsection (b)
or (c). [Such] The determination shall be made (1) by the board of directors
by a majority vote of a quorum consisting of directors who were not parties
to [such] the proceeding[;]~ or (2) if [such] a quorum is not obtainable, [for]
ki independent legal counsel in a written opinion[;]. or (3) by the sharehold
ers[;]~ or (4) i~y the court in which [such] the proceeding is or was pending
upon application made by the corporation or the agent or the attorney or
other person rendering services in connection with the defense, whether or
not [such] the application by the agent, attorney, or other person is opposed
by the corporation.

(f) Expenses incurred in defending any proceeding may be paid by the
corporation in advance of the final disposition of [such] the proceeding upon
receipt of an undertaking by or on behalf of the agent to repay such amount
unless it shall ultimately be determined that the agent is entitled to be
indemnified by the corporation as authorized in this section.

(i) This section does not apply to any proceeding against any trustee,
investment manager, or other fiduciary ofan employee benefit plan in [such]
~i~I person’s capacity, though [such] the person may also be an agent of the
employer corporation as defined in subsection (a). Nothing contained in this
section shall limit any right to indemnification to which [such] a trustee,
investment manager, or other fiduciary may be entitled by contract or
otherwise.”

SECTION 4. Section 415-6, Hawaii Revised Statutes, is amended to
read as follows:

“LI1~4l5-6I11 Power of corporation to acquire its own shares. A corpora
tion shall have the power to acquire its own shares. All of its own shares
acquired by a corporation shall, upon acquisition, constitute authorized but
unissued shares, unless the articles of incorporation provide that they shall
not be reissued, in which case the authorized shares shall be reduced by the
number of shares acquired. If the number of authorized shares is reduced by
an acquisition, the corporation shall, not later than the time it [files] delivers
its next annual report to the director under this chapter, also [with the
director] deliver to the director for filing [pursuant to section 415-55], a
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statement of cancellation showing the reduction in the authorized shares.
The statement of cancellation shall set forth:

(1) The name of the corporation;
(2) The number ofacquired shares canceled, itemized by classes and

series; and
(3) The aggregate number of authorized shares, itemized by classes

and series, after giving effect to [such] the cancellation.”

SECTION 5. Section 415-7, Hawaii Revised Statutes, is amended to
read as follows:

“[[J~415-7[J1 Defense of ultra vires. No act of a corporation and no
conveyance or transfer of real or personal property to or by a corporation
shall be invalid [by reason of the fact that] because the corporation was
without capacity or power to perform [such] ~ act or to make or receive
[such] IlIc conveyance or transfer, but such lack ofcapacity or power may be
asserted:

(1) In a proceeding by a shareholder against the corporation to
enjoin the doing of any act or the transfer of real or personal
property by or to the corporation. If the unauthorized act or
transfer sought to be enjoined is being, or is to be, performed or
made pursuant to a contract to which the corporation is a party,
the court may, if all of the parties to the contract are parties to
the proceeding and if it deems the same to be equitable, set aside
and enjoin the performance of [such] the contract, and in so
doing may [allow] award to the corporation or to the other
parties to the contract, as the case may be, compensation for the
loss or damage sustained by either of them which may result
from the action of the court in setting aside and enjoining the
performance of [such] the contract, but anticipated profits to be
derived from the performance of the contract shall not be
awarded by the court as a loss or damage sustained.

(2) In a proceeding by the corporation, whether acting directly or
through a receiver, trustee, or other legal representative, or
through shareholders in a representative suit, against the incum
bent or former officers or directors of the corporation.”

SECTION 6. Section 415-8, Hawaii Revised Statutes, is amended to
read as follows:

“E[]~415-8[1] Corporate name. The corporate name:
(1) Shall contain the word “corporation”, “incorporated”, or “limit

ed”, or shall contain an abbreviation of one of the words[.]~g~4
[(2) Shall not contain any word or phrase which indicates or implies

that it is organized for any purpose other than one or more of the
purposes contained in its articles of incorporation.

(3)] ~) Shall not be the same as, or [deceptively similar] substantially
identical to, the name of any domestic [corporations, partner
ships, or trade names] corporation or partnership existing [or
registered] under the laws of this State~[or] any foreign corpora
tion[,] ~ partnership[, or trade name] authorized to transact
business in this State, any [or] trade name registered in this
State, or a name the exclusive right to which is, at the time,
reserved in the manner provided in this chapter, or the name ofa
corporation which has in effect a registration of its corporate
name as provided in this chapter, except that this provision shall
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not apply if the applicant files with the director either of the
following:
(A) The written consent of [such] the other corporation or

holder of a reserved or registered name to use the same or
[deceptively similar] substantially identical name~ and one
or more words are added to make [such] the name distin
guishable from [such] the other name, or

(B) A certified copy of a final decree of a court of competent
jurisdiction establishing the prior right of the applicant to
the use of [such] the name in this State.”

SECTION 7. Section 415-9, Hawaii Revised Statutes, is amended to
read as follows:

“EEI~4l5-9L11 Reserved name. The exclusive right to [the] use [of] the
corporate name may be reserved by:

(1) Any person intending to organize a corporation under this chap
ter[.]~

(2) Any domestic corporation intending to change its name[.]~
(3) Any foreign corporation intending to make application for a

certificate of authority to transact business in this State[.]~
(4) Any foreign corporation authorized to transact business in this

State and intending to change its name[.]~
(5) Any person intending to organize a foreign corporation and

intending to have [such] the corporation make application for a
certificate of authority to transact business in this State.

The reservation shall be made by [filing with] delivering to the
director an application to reserve a specified corporate name, executed by
the applicant. If the director finds that the name is available for corporate
use, the director shall reserve the same for the exclusive use of the applicant
for [a period of] one hundred twenty days.

The right to the exclusive use of a specified corporate name so
reserved may be transferred to any other person or corporation by [filing in
the office of] delivering to the director a notice of [such] the transfer,
executed by the applicant for whom the name was reserved, and specifying
the name and address of the transferee.”

SECTION 8. Section 415-14, Hawaii Revised Statutes, is amended to
read as follows:

“ELI~415-14E1I Service of process on corporation. Service of any notice
or process authorized by law issued against any corporation, whether do
mestic or foreign, by any court, judicial[,] or administrative officer, or board,
may be made in the manner provided by law upon any registered agent,
officer, or director of the corporation who is found within the jurisdiction of
the court, officer, or board; [and in default of finding] orif any registered
agent, officer, or director[,] cannot be found, upon the manager or superin
tendent of the corporation or any person who is found in charge of the
property, business, or office of the corporation within the jurisdiction.

If no [registered agent,] officer, director, manager, superintendent, or
other person in charge of the property, business, or office of the corporation
can be found within the State[;]~ and in case the corporation, if a foreign
corporation, has not filed with the director pursuant to sections 415-113 and
415-114, the name of a person upon whom legal notice and process from the
courts of the State may be served[;]~ and likewise if the person so named is
not found within the State, service may be made upon the corporation by
[filing with] delivering to the director, or in the director’s absence, [with] ~
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the deputy director, a copy of the notice[,] or process, certified to be such
under the seal of any court of record, or by the chairman, or president of the
board, or by the officer issuing the same. The director or deputy director so
served shall [immediately] notify the defendant corporation of the service~
as soon as practicable but not more than thirty days after receipt of the
notice or process, by certified mail at the corporation’s address as last
recorded in the business registration division. The filing shall [be deemed]
constitute service upon the corporation forty-five days after the filing, and
shall authorize the court, board, or officer to proceed in all respects as in the
case of service personally made upon an individual.

The director shall keep a record ofall processes, notices, and demands
served upon the director under this section, and shall record therein the time
of [such] the service and the action with reference thereto.

Nothing [herein] contained herein shall limit or affect the right to
serve any process, notice, or demand required or permitted by law to be
served upon a corporation in any other manner [now or hereafter] permitted
by law.”

SECTION 9. Section 415-15, Hawaii Revised Statutes, is amended to
read as follows:

“EI1~415-15[11 Authorized shares. Each corporation shall have the
power to create and issue the number of shares stated in its articles of
incorporation. [Such] The shares may be divided into one or more classes,
with such designations, preferences, limitations, and relative rights as shall
be stated in the articles of incorporation. The articles of incorporation may
limit or deny the voting rights of or provide special voting rights for the
shares of any class to the extent not inconsistent with the provisions of this
chapter.

Without limiting the authority [herein] contained[,] herein, a corpo
ration, when so provided in its articles of incorporation, may issue shares of
preferred or special classes:

(1) Subject to the right of the corporation to redeem any of [such]
Ii~c shares at the price fixed by the articles of incorporation for
the redemption thereoft.]~

(2) Entitling the holders thereof to cumulative, noncumulative, or
partially cumulative dividends[.]~

(3) Having preference over any other class or classes of shares as to
the payment of dividends[.]~

(4) Having preference in the assets of the corporation over any other
class or classes of shares upon the voluntary or involuntary
liquidation of the corporation[.]~~

(5) Convertible into shares of any other class or into shares of any
series of the same or any other class, except a class having prior
or superior rights and preferences as to dividends or distribution
of assets upon liquidation.”

SECTION 10. Section 415-16, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-16LII Issuance of shares of preferred or special classes in
series. (a) If the articles of incorporation so provide, the shares of any
preferred or special class may be divided into and issued in series. If the
shares of any such class are to be issued in series, then each series shall be so
designated as to distinguish the shares thereof from the shares of all other
series and classes. Any or all of the series ofany such class and the variations
in the relative rights and preferences as between different series may be fixed
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and determined by the articles of incorporation, but all shares of the same
class shall be identical except as to the following relative rights and prefer
ences, as to which there may be variations between different series:

(1) The rate of dividend[.]~
(2) Whether shares may be redeemed and, if so, the redemption

price and the terms and conditions of redemption[.]~
(3) The amount payable upon shares in event of voluntary and

involuntary liquidation[.]~
(4) Sinking fund provisions, if any, for the redemption or purchase

of shares[.]~
(5) The terms and conditions, if any, on which shares may be

converted[.]~~4
(6) Voting rights, if any.
(b) If the articles of incorporation shall expressly vest authority in the

board of directors, then, to the extent that the articles of incorporation shall
not have established series and fixed and determined the variations in the
relative rights and preferences as between series, the board of directors shall
have authority to divide any or all of [such] fl~ classes into series and, within
the limitations set forth in this section and in the articles of incorporation,
fix and determine the relative rights and preferences of the shares of any
series1 established.

(c) In order for the board of directors to establish a series, where
authority [so] to do so is contained in the articles of incorporation, the board
ofdirectors shall adopt a resolution setting forth the designation of the series
and fixing and determining the relative rights and preferences thereof, or so
much thereof as shall not be fixed and determined by the articles of
incorporation.

(d) Prior to the issue ofany shares of a series established by resolution
adopted by the board of directors, the corporation shall deliver to the
director for filing [pursuant to section 415-55], a statement setting forth:

(1) The name of the corporation;
(2) A copy of the resolution establishing and designating the series,

and fixing and determining the relative rights and preferences
thereof~

(3) The date of adoption of [such] ~i~ç resolution; and
(4) That [such] the resolution was duly adopted by the board of

directors.
(e) Upon the filing of [a] statement by the director [pursuant to

section 4 15-55], the resolution establishing and designating the series and
fixing and determining the relative rights and preferences thereof shall
constitute an amendment of the articles of incorporation.”

SECTION 11. Section 415-17, Hawaii Revised Statutes, is amended
to read as follows:

“LL1~415-17I11 Subscriptions for shares. A subscription for shares of a
corporation to be organized shall be irrevocable for a period of six months,
unless otherwise provided by the terms of the subscription agreement or
unless all of the subscribers consent to the revocation of [such] the
subscription.

Unless otherwise provided in the subscription agreement, subscrip
tions for shares, whether made before or after the organization of a corpora
tion, shall be paid in full at such times,1 or in such installments and at such
times, as shall be determined by the board ofdirectors. Any call made by the
board of directors for payment on subscriptions shall be uniform as to all
shares of the same class or as to all shares of the same series, as the case may
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be. In case of default in the payment of any installment or call when such
payment is due, the corporation may proceed to collect the amount due in
the same manner as any debt due the corporation. The bylaws may prescribe
other penalties for failure to pay installments or calls that may become due,
but no penalty working a forfeiture of a subscription, or of the amounts paid
thereon, shall be declared as against any subscriber unless the amount due
thereon shall remain unpaid for a period of twenty days after written
demand has been made therefore. Ifmailed, [such] the written demand shall
be deemed [to be] made when deposited in the United States mail in a sealed
envelope addressed to the subscriber at the subscriber’s last post-office
address known to the corporation, with postage thereon prepaid. In the
event of the sale of any shares by reason of any forfeiture, the excess of
proceeds realized over the amount due and unpaid on [such] the shares shall
be paid to the delinquent subscriber or to the delinquent subscriber’s legal
representative.”

SECTION 12. Section 415-22, Hawaii Revised Statutes, is amended
to read as follows:

“EE1~415-22F11 Expenses oforganization, reorganization, and financing.
The reasonable charges and expenses of organization or reorganization of a
corporation, and the reasonable expenses of and compensation for the sale
or underwriting of its shares, may be paid or allowed by [such] the corpora
tion out of the consideration received by it in payment for its shares without
thereby rendering [such] the shares assessable.”

SECTION 13. Section 415-23, Hawaii Revised Statutes, is amended
to read as follows:

“L[J~415-23EI1 Shares represented by certificates and uncertificated
shares. The shares of a corporation shall be represented by certificates or
shall be uncertificated shares. Certificates shall be signed by the chairman or
vice chairman of the board of directors or the president or a vice presidenç
and by the treasurer or an assistant treasurer, or the secretary or an assistant
secretary of the corporation, and may be sealed with the seal of the corpora
tion or a facsimile thereof. Any [ofi or all of the signatures upon a certificate
maybe a facsimile. In case any [such] officer, transfer agent, or registrar who
has signed or whose facsimile signature has been placed upon [such] the
certificate [shall have] has ceased to be [such] an officer, transfer agent or
registrar before [such] the certificate is issued, it may be issued by the
corporation with the same effect as if the officer, transfer agent or registrar
were [such] an officer, transfer agent, or registrar at the date of its issue.

Every certificate representing shares issued by a corporation which is
authorized to issue shares ofmore than one class shall set forth upon the face
or back of the certificate, or shall state that the corporation will furnish to
any shareholder upon request and without charge, a full statement of the
designations, preferences, limitations, and relative rights of the shares of
each class authorized to be issued, and if the corporation is authorized to
issue any preferred or special class in series, the variations in the relative
rights and preferences between the shares of each such series so far as the
same have been fixed and determined and the authority of the board of
directors to fix and determine the relative rights and preferences of subse
quent series.

Each certificate representing shares shall state upon the face thereof:
(1) That the corporation is organized under the laws of this State[.]~
(2) The name of the person to whom the certificate is issued[.]~
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(3) The number and class of shares, and the designation of the
series, if any, which [such] the certificate represents[.]~~

(4) The par value of each share represented by [such] the certificate,
or a statement that the shares are without par value.

No certificate shall be issued for any share until the consideration
established for its issuance [shall have] has been paid.

Unless otherwise provided by the articles of incorporation [or by
laws], the board of directors of a corporation may provide by resolution that
some or all of any of all classes and series of its shares shall be uncertificated
shares; provided that [such] the resolution shall not apply to shares repre
sented by a certificate until [such] the certificate is surrendered to the
corporation. Within a reasonable time after the issuance or transfer of
uncertificated shares, the corporation shall send to the registered owner
thereof a written notice containing the information required to be set forth
or stated on certificates pursuant to [the second and third] paragraphs ~)
and (3) of this section. Except as otherwise expressly provided by law, the
rights and obligations of the holders of uncertificated shares and the rights
and obligations of the holders of certificates representing shares of the same
class and series shall be identical.”

SECTION 14. Section 415-25, Hawaii Revised Statutes, is amended
to read as follows:

“L[1~415-25L11 Liability of subscribers and shareholders. A holder ofor
subscriber to shares of a corporation shall be under no obligation to the
corporation or its creditors with respect to [such] the shares other than the
obligation to pay to the corporation the full consideration for which [such]
the shares were issued or are to be issued.

Any person becoming an assignee or transferee of shares or of a
subscription for shares in good faith and without knowledge or notice that
the full consideration therefore has not been paid shall not be personally
liable to the corporation or its creditors for any unpaid portion of [such] ~jj~
consideration.

A personal representative, trustee, assignee for the benefit of credi
tors, or receiver shall not be personally liable to the corporation as a holder

• of or subscriber to shares of a corporation but the estate and funds in his
hands shall be so liable.

No pledgee or other holder of shares as collateral security shall be
personally liable as a shareholder.”

SECTION 15. Section 415-29, Hawaii Revised Statutes, is amended
to read as follows:

“EII~4l5-29EII Notice of Ishareholdersi shareholders’ meetings. Writ
ten notice stating the place, day, and hour of the meeting and, in the case of a
special meeting, the purpose or purposes for which the meeting is called,
shall be delivered not less than ten nor more than fifty days before the date of
the meeting, either personally or by mail, by or at the direction of the
president, the secretary, or the officer or persons calling the meeting, to each
shareholder of record entitled to vote at [such] the meeting. Ifmailed, [such]
~ notice shall be deemed to be delivered when deposited in the United
States mail addressed to the shareholder at the shareholder’s address as it
appears on the stock transfer books of the corporation, with postage thereon
prepaid.”

SECTION 16. Section 415-30, Hawaii Revised Statutes, is amended
to read as follows:
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“EE1~415-3OL11 Closing of transfer books and fixing record date. For the
purpose of determining shareholders entitled to notice of or to vote at any
meeting of shareholders or any adjournment thereof~ or entitled to receive
payment of any dividend, or in order to make a determination of sharehold
ers for any other proper purpose, the board ofdirectors ofa corporation may
provide that the stock transfer books shall be closed for a stated period but
not to exceed, in any case, fifty days. If the stock transfer books shall be
closed for the purpose ofdetermining shareholders entitled to notice ofor to
vote at a meeting of shareholders, [such] the books shall be closed for at least
ten days immediately preceding [such] ~ meeting. In. lieu of closing the
stock transfer books, the bylaws, or in the absence ofan applicable bylaw, the
board of directors may fix in advance a date as the record date for any such
determination of shareholders, [such] the date in any case to be not more
than fifty days and, in case of a meeting of shareholders, not less than ten
days prior to the date on which the particular action, requiring [such] the
determination of shareholders, is to be taken. If the stock transfer books are
not closed and no record date is fixed for the determination of shareholders
entitled to notice of or to vote at a meeting of shareholders, or shareholders
entitled to receive payment of a dividend, the date on which notice of the
meeting is mailed or the date on which the resolution of the board of
directors declaring [such] the dividend is adopted, as the case may be, shall
be the record date for [such] the determination of shareholders. When a
determination of shareholders entitled to vote at any meeting of sharehold
ers has been made as provided in this section, such determination shall
apply to any adjournment thereof.”

SECTION 17. Section 415-31, Hawaii Revised Statutes, is amended
to read as follows:

“IE1~415-31EJ1 Voting record. The officer or agent having charge of the
stock transfer books for shares ofa corporation shall make a complete record
of the shareholders entitled to vote at [such] ~ç meeting or any adjournment
thereof~ arranged in alphabetical order, with the address of and the number
of shares held by each[. Such] shareholder. The record shall be produced and
kept open at the time and place of the meeting and shall be subject to the
inspection of any shareholder during the whole time of the meeting for the
purposes thereof.

Failure to comply with the requirements ofthis section shall not affect
the validity of any action taken at [such] the meeting.

An officer or agent having charge of the stock transfer books who shall
fail to prepare the record of shareholders, or produce and keep it open for
inspection at the meeting, as provided in this section, shall be liable to any
shareholder suffering damage on account of such failure, to the extent of
such damage.”

SECTION 18. Section 415-33, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-33[1] Voting of shares. Each outstanding share, regardless of
class, shall be entitled to one vote on each matter submitted to a vote at a
meeting of shareholders, except as may be otherwise provided in the articles
of incorporation. If the articles of incorporation provide for more or less
than one vote for any share[,] on any matter, every reference in this chapter
to a majority or other proportion of shares shall refer to such a majority or
other proportion of votes entitled to be cast.

Shares held by another corporation~ if a majonty of the shares enti
tled to vote for the election of directors of [such] fl~ other corporation is
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held by the corporation, shall not be voted at any meeting or counted in
determining the total number of outstanding shares at any given time.

A shareholder may vote either in person or by proxy executed in
writing by the shareholder or by a duly authorized attorney-in-fact. No
proxy shall be valid after eleven months from the date of its execution,
unless otherwise provided in the proxy.

1f not less than forty-eight hours prior to the time fixed for any annual
or special meeting, any shareholder or shareholders delivers to any officer of
the corporation, a request that the election of directors to be elected at the
meeting be by cumulative voting, then the directors to be elected at the
meeting shall be chosen as follows: each shareholder present in person or
represented by proxy at the meeting shall have a number ofvotes equal to the
number of shares of capital stock owned by the shareholder multiplied by
the number of directors to be elected at the meeting; each shareholder shall
be entitled to cumulate the votes of said shareholder and give all thereof to
one nominee or to distribute the votes of said shareholder in such manner as
the shareholder determines among any or all of the nominees; and the
nominees receiving the highest number ofvotes on the foregoing basis, up to
the total number of directors to be elected at the meeting, shall be the
successful nominees. The right to have directors elected by cumulative
voting as aforesaid shall exist notwithstanding that provision therefore is
not included in the articles of incorporation or bylaws, and this right shall
not be restricted or qualified byany provisions of the articles of incorpora
tion or bylaws; provided that this right may be restricted, qualified, or
eliminated by a provision of the articles of incorporation or bylaws of any
corporation having a1 class of equity securities registered pursuant to the
Securities Exchange Act of 1934, as amended, which are either listed on a
national securities exchange or traded over-the-counter on the National
Market of the National Association of Securities Dealers, Inc. Automated
Quotation System. This section shall not prevent the filling of vacancies in
the board of directors, which vacancies may be filled in such manner as may
be provided in the articles of incorporation or bylaws.

Shares standing in the name of another corporation, domestic or
foreign, may be voted by such officer,’ agent, or proxy as the bylaws of [such]
~ç other corporation may prescribe, or, in the absence of [such] ~y provi
sion, as the board of directors of [such] the other corporation may
determine.

Shares held by a personal representative may be voted by that indi
vidual, either in person or by proxy, without a transfer of [such] the shares
into that individual’s name. Shares standing in the name of a trustee may be
voted by the trustee, either in person or by proxy, but no trustee shall be
entitled to vote shares held without a transfer of [such] the shares into [said]
the trustee’s name.

Shares standing in the name of a receiver may be voted by [such] the
receiver, and shares held by or under the control of a receiver may be voted
by [such] ~Jjç receiver without the transfer thereof into the receiver’s name if
authority [so] to do ~ is contained in an appropriate order of the court by
which [such] the receiver was appointed.

A shareholder whose shares are pledged shall be entitled to vote
[such] the shares until the shares have been transferred into the name of the
‘pledgee, and thereafter the pledgee shall be entitled to vote the shares so
transferred.

On and after the date on which written notice of redemption of
redeemable shares has been mailed to the holders thereof and a sum suffi
cient to redeem [such] the shares has been deposited with a bank or trust
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company with irrevocable instruction and authority to pay the redemption
price to the holders thereof upon surrender of certificates therefore, [such]
~ç shares shall not be entitled to vote on any matter and [shall] are not [be]
deemed to be outstanding shares.”

SECTION 19. Section 415-34, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-34[JJ Voting trusts and agreements among shareholders. Any
number of shareholders of a corporation may create a voting trust for the
purpose ofconferring upon a trustee or trustees the right to vote or otherwise
represent their shares, for a period of not to exceed ten years, by entering
into a written voting trust agreement specifying the terms and conditions of
the voting trust, by depositing a counterpart of the agreement with the
corporation at its registered office, and by transferring their shares to [such]
the trustee or trustees for the purposes of the agreement. [Such] The trustee
or trustees shall keep a record of the holders of voting trust certificates
evidencing a beneficial interest in the voting trust, giving the names and
addresses of all [such] of the holders and the number and class of the shares
in respect of which the voting trust certificates held by each are issued, and
shall deposit a copy of [such] the record with the corporation at its registered
office. The counterpart of the voting trust agreement and the copy of [such]
the record so deposited with the corporation shall be subject to the same
right of examination by a shareholder of the corporation, in person or by
agent or attorney, as are the books and records of the corporation, and [such]
~ counterpart and [such] the copy of [such] the record shall be subject to
examination by any holder of record of voting trust certificates, either in
person or by agent or attorney, at any reasonable time for any proper
purpose.

Agreements among shareholders regarding the voting of their shares
shall be valid and enforceable in accordance with their terms. Such agree
ments shall not be subject to the provisions of this section regarding voting
trusts.”

SECTION 20. Section 415-35, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-35[II Board of directors. All corporate powers shall be exer
cised by or under authority of~, and the business and affairs of a corporation
shall be managed under the direction of, a board of directors except as may
be otherwise provided in this chapter or the articles of incorporation. If any
such provision is made in the articles of incorporation, the powers and
duties conferred or imposed upon the board ofdirectors by this chapter shall
be exercised or performed to such extent and by such person or persons as
shall be provided in the articles of incorporation. At least one member of
every board of directors shall be a resident of this State. If there is no such
director who is a member of the board, the board may not function except to
elect a new director who is a resident of this State. Directors need not be
shareholders of the corporation unless the articles of incorporation or by
laws so require. The articles of incorporation or bylaws may prescribe other
qualifications for directors. The board ofdirectors shall have authority to fix
the compensation of directors unless otherwise provided in the articles of
incorporation.

A director shall perform the director’s duties as a director, including
the director’s duties as a member of any committee of the board upon which
the director may serve, in good faith, in. a manner the director reasonably
believes to be in the best interests of the corporation, and with such care as
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an ordinarily prudent person in a like position would use under similar
circumstances. In performing the director’s duties, a director shall be enti
tled to rely on information, opinions, reports, or statements, including
financial statements and other financial data, in each case prepared or
presented by:

(1) One or more officers or employees of the corporation whom the
director reasonably believes to be reliable and competent in the
matters presented;

(2) Counsel, public accountants, or other persons as to matters
which the director reasonably believes to be within such person’s
professional or expert competence; or

(3) A committee of the board upon which the director does not
serve, duly designated in accordance with a provision of the
articles of incorporation or the bylaws, as to matters within its
designated authority, which committee the director reasonably
believes to merit confidence,

provided that the director shall not be considered to be acting in good faith if
the director has or should have knowledge concerning the matter in question
that would cause such reliance to be unwarranted. A [person] director who
so performs the [person’s] director’s duties shall have no liability by reason
ofbeing or having been a director of the corporation.

A director of a corporation who is present at a meeting of its board of
directors at which action on any corporate matter is taken shall be presumed
to have assented to the action taken unless the director’s dissent shall be
entered in the minutes of the meeting or unless the director shall file the
director’s written dissent to [such] the action with the secretary of the
meeting before the adjournment thereof or shall forward such dissent by
registered mail to the secretary of the corporation immediately after the
adjournment of the meeting. [Such] fl~ right to dissent shall not apply to a
director who voted in favor of [such] the action.”

SECTION 21. Section 415-36, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-36[II Number and election of directors. [The directors ofevery
corporation shall be one or more in number, if] ~ff the corporation has only
one shareholder[.], the corporation shall have one or more directors. If the
corporation has two shareholders, the corporation shall have two or more
directors. If the corporation has three or more shareholders, the corporation
shall have three or more directors. The number ofdirectors shall be fixed by,
or in the manner provided in, the articles of incorporation or the bylaws,
except as to the number constituting the initial board of directors, which
number shall be fixed by the articles of incorporation. The number of
directors may be increased or decreased from time to time by amendment
to, or in the manner provided in, the articles of incorporation or the bylaws,
but no decrease shall have the effect of shortening the term ofany incumbent
director. In the absence of a bylaw providing for the number ofdirectors, the
number shall be the same as that provided for in the articles of incorpora
tion. The names and addresses of the members of the first board ofdirectors
shall be stated in the articles of incorporation. Such persons shall hold office
until the first annual meeting of shareholders, and until their successors shall
have been elected and qualified. At the first annual meeting of shareholders
and at each annual meeting thereafter the shareholders shall elect directors
to hold office until the next succeeding annual meeting, except in case of the
classification of directors as permitted by this chapter. Each director shall
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hold office for. the term for which the director is elected and until the
director’s successor shall have been elected and qualified.”

SECTION 22. Section 415-37, Hawaii Revised Statutes, is amended
to read as follows:

“EEI~415-37L11 Classification of directors. When the board of directors
shall consist of nine or more members, in lieu of electing the whole number
of directors annually, the articles of incorporation may provide that the
directors be divided into either two or three classes, each class to be as nearly
equal in number as possible, the term ofoffice ofdirectors of the first class to
expire at the first annual meeting of shareholders after their election, that of
the second class to expire at the second annual meeting after their election,
and that of the third class, if any, to expire at the third annual meeting after
their election. At each annual meeting after such classification~ the number
of directors equal to the number of the class whose term expires at the time
of [such] the meeting shall be elected to hold office until the second suc
ceeding annual meeting, if there are two classes, or until the third succeeding
annual meeting, if there are three classes. No classification of directors shall
be effective prior to the first annual meeting of shareholders.”

SECTION 23. Section 415-39, Hawaii Revised Statutes, is amended
to read as follows:

“EEI~415-39[1J [Removall Resignation and removal of directors. ~1A
director may resign at any time by delivering written notice to the board of
directors, its chairperson, or to the corporation. A resignation is effective
when the notice is delivered unless the notice specifies a later effective date.

(j~) At a meeting of shareholders called expressly for that purpose,
directors may be removed in the manner provided for in this section. Any
director or the entire board of directors may be removed, with or without
cause, by a vote ofthe holders ofa majority ofthe shares then entitled to vote
at an election of directors.

In the case of a corporation having cumulative voting, if less than the
entire board is to be removed, no one of the directors may be removed if the
votes cast against the director’s removal would be sufficient to elect the
director if then cumulatively voted at an election of the entire board of
directors, or, if there are classes of directors, at an election of the class of
directors ofwhich the director is a part.

Whenever the holders of the shares of any class are entitled to elect
one or more directors by the provisions of the articles of incorporation, the
provisions of this section shall apply, in respect to the removal of a director
or directors so elected, to the vote of the holders of the outstanding shares of
that class and not to the vote of the outstanding shares as a whole.”

SECTION 24. Section 415-41, Hawaii Revised Statutes, is amended
to read as follows:

“EEI~415-41L1i Director conflicts of interest. No contract or other trans
action between a corporation and one or more of its directors or any other
corporation, firm, association, or entity in which one or more of its directors
are directors or officers or are financially interested, shall be either void or
voidable because of [such] this relationship or interest or because [such] thc
director or directors are present at the meeting of the board of directors or a
committee thereofwhich authorizes, approves, or ratifies [such] the contract
or transaction or because [his or their] the votes of the interested director or
directors are counted for [such] that purpose, if:
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(1) The fact of [such] the relationship or interest is disclosed or
known to the board of directors or committee which authorizes,
approves, or ratifies the contract or transaction by a vote or
consent sufficient for the purpose without counting the votes or
consents of [such] the interested director or directors; or

(2) The fact of [such] the relationship or interest is disclosed or
known to the shareholders entitled to vote and they authorize,
approve, or ratify [such] the contract or transaction by vote or
written consent; or

(3) The contract or transaction is fair and reasonable to the corpora
tion.

Common or interested directors may be counted in determining the
presence of a quorum at a meeting of the board of directors or a committee
thereof which authorizes, approves, or ratifies [such] the contract or
transaction.”

SECTION 25. Section 415-42, Hawaii Revised Statutes, is amended
to read as follows:

“IEI~415-42I11 Executive and other committees. If the articles of incor
poration or the bylaws so provide, the board of directors, by resolution
adopted by a majority of the full board of directors, may designate from
among its members an executive committee and one or more other commit
tees each of which, to the extent provided in [such] the resolution or in the
articles of incorporation or the bylaws of the corporation, shall have and
may exercise all the authority of the board of directors, except that no such
committee shall have authority to:

(1) Authorize distributions;
(2) Approve or recommend to shareholders actions or proposals

required by this chapter to be approved by shareholders;
(3) Designate candidates for the office of director, for purposes of

proxy solicitation or otherwise, or fill vacancies on the board of
directors or any committee thereof~

(4) Amend the bylaws;
(5) Approve a plan of merger not requiring shareholder approval;
(6) Authorize or approve the reacquisition of shares unless pursuant

to a general formula or method specified by the board of direc
tors; or

(7) Authorize or approve the issuance or sale of or any contract to
issue or sell, shares or designate the terms of a series of class of
shares;

provided that the board of directors having acted regarding general authori
zation for the issuance or sale of shares, or any contract therefore, and, in the
case of a series, the designation thereof~, may, pursuant to a general formula
or method specified by the board by resolution or by adoption of a stock
option or other plan, authorize a committee to fix the terms of any contract
for the sale of the shares and to fix the terms upon which [such] the shares
may be issued or sold, including, without limitation, the price, the dividend
rate, provisions for redemption, sinking fund, conversion, voting or prefer
ential rights, and provisions for other features of a class of shares, or a series
of a class of shares, with full power in [such] the committee to adopt any final
resolution setting forth all ~f the terms thereof and to authorize the state
ment ofthe terms of a series [for filing with] to be delivered to the director fOr
~j~g under this chapter.

Neither the designation of [any such] the committee, the delegation
thereto of authority, nor action by [such] the committee pursuant to such
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authority shall alone constitute compliance by any member of the board of
directors, not a member of the committee in question, with [his] the mem
ber’s responsibility to act in good faith, in a manner [he] the member
reasonably believes to be in the best interests of the corporation, and with
such care as an ordinarily prudent person in a like position would use under
similar circumstances.”

SECTION 26. Section 415-43, Hawaii Revised Statutes, is amended
to read as follows:

“[[]~415-43[]] Place and notice of directors’ meetings; committee meet
ings. Meetings of the board of directors, regular or special, may be held
either within or without this State.

Regular meetings of the board of directors or any committee desig
nated thereby may be held with or without notice as prescribed in the
bylaws. Special meetings of the board of directors or any committee desig
nated thereby shall be held upon such notice as is prescribed in the bylaws.
Attendance of a director at a meeting shall constitute a waiver of notice of
[such] the meeting, except where a director attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting
is not lawfully called or convened. Neither the business to be transacted at,
nor the purpose of~ any regular or special meeting ofthe board ofdirectors or
any committee designated thereby need be specified in the notice or waiver
of notice of [such] the meeting unless required by the bylaws.

Except as may be otherwise restricted by the articles of incorporation
or bylaws, members of the board of directors or any committee designated
thereby may participate in a meeting of [such] the board or committee by
means of a conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other
at the same time and participation by such means shall constitute presence
in person at a meeting.”

SECTION 27. Section 415-44, Hawaii Revised Statutes, is amended
to read as follows:

“FE1~415-44E11 Action by directors without a meeting. Unless otherwise
provided by the articles of incorporation or bylaws, any action required or
permitted to be taken at any meeting of the directors may be taken without a
meeting if all of the directors or of a committee of the directors or all of the
members of the committee, as the case may be, sign a written consent setting
forth the action taken or to be taken at any time before or after the intended
effective date of [such] the action. [Such] The consent shall be filed with the
minutes of the directors’ meetings or committee meetings, as the case may
be, and shall have the same effect as a unanimous vote.”

SECTION 28. Section 415-45, Hawaii Revised Statutes, is amended
to read as follows:

“F[j~415-45[]] Distributions to shareholders. Subject to any restric
tions in the articles of incorporation, the board of directors may authorize
and the corporation may make distributions, except that no distribution
may be made if, after giving effect thereto, either:

(1) The corporation would be unable to pay its debts as they become
due in the usual course of its business; or
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(2) The corporation’s total assets would be less than the sum of its
total liabilities and [(]~ unless the articles of incorporation other
wise permit[)]~ the maximum amount that then would be paya
ble, in any liquidation, in respect of all outstanding shares
having preferential rights in liquidation.

Determinations under paragraph (2) may be based upon (A) financial
statements prepared on the basis ofaccounting practices and principles that
are reasonable in the circumstances, or (B) a fair valuation or other method
that is reasonable in the circumstances.

In the case of a purchase, redemption, or other acquisition of a
corporation’s shares, the effect of a distribution shall be measured as of the
date[,] money or other property is transferred or debt is incurred by the
corporation, or as of the date the shareholder ceases to be a shareholder of
the corporation with respect to [such] the shares, whichever is earlier. In all
other cases, the effect of a distribution shall be measured as of the date of its
authorization if payment occurs one hundred twenty days or less following
the date of authorization, or as of the date of payment if payment occurs
more than one hundred twenty days following the date of authorization.

Indebtedness of a corporation incurred or issued to a shareholder in a
distribution in accordance with this section shall be on a parity with the
indebtedness of the corporation to its general unsecured creditors except to
the extent subordinated by agreement.”

SECTION 29. Section 415-48, Hawaii Revised Statutes, is amended
to read as follows:

“IEI~415-48III Liabilities of directors in certain cases. In addition to
any other liabilities, a director who votes for or assents to any distribution
contrary to the provisions of this chapter, or contrary to any restrictions
contained in the articles of incorporation, shall, unless the director complied
with the standard provided for in this chapter for the performance of the
duties ofdirectors, be liable to the corporation, jointly and severally with all
other directors so voting or assenting, for the amount of such dividend
which is paid or the value of [such] ~ distribution in excess of the amount
of [such] the distribution which could have been made without a violation of
the provisions of this chapter or the restrictions in the articles of
incorporation.

Any director against whom a claim shall be asserted under or pursu
ant to this section for the making of a distribution and who shall be held
liable thereon, shall be entitled to contribution from the shareholders who
accepted or received any such distribution, knowing [such] the distribution
to have been made in violation of this chapter, in proportion to the amounts
received by them.

Any director against whom a claim shall be asserted under or pursu
ant to this section shall be entitled to contribution from any other directors
who voted for or assented to the action upon which the claim is asserted and
who did not comply with the standard provided for in this chapter for the
performance of duties of directors. Nothing in this chapter shall [be deemed
to] prohibit the distribution of assets to shareholders permitted or autho
rized by the Federal Housing Commissioner by any corporation organized
for the purpose of providing housing for rent pursuant to regulations of the
Federal Housing Commissioner under the provisions of Title VIII of the
National Housing Act, as amended, where the principal assets of the corpo
ration consist of real property belonging to the United States and leased to
the corporation pursuant to Title VIII of the National Housing Act as
amended or supplemented from time to time.”
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SECTION 30. Section 415-49, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-49[JJ Provisions relating to actions by shareholders. No action
shall be brought in this State by a shareholder in the right of a domestic or
foreign corporation unless the plaintiff was a holder of record of shares or of
voting trust certificates therefore at the time of the transaction of which the
plaintiff complains, or the plaintiffis shares or voting trust certificates there
after devolved upon the plaintiffby operation of law from a person who was
a holder of record at [such] that time.

In any action hereafter instituted in the right of any domestic or
foreign corporation by the holder or holders of record of shares of [such] the
corporation or of voting trust certificates therefore, the court having juris
diction, upon final judgment and a finding that the action was brought
without reasonable cause, may require the plaintiff or plaintiffs to pay to the
parties named as defendant the reasonable expenses, including fees of
attorneys, incurred by them in the defense of [such] I~j~ action.

In any action now pending or hereafter instituted or maintained in
the right of any domestic or foreign corporation by the holder or holders of
record of less than five per cent of the outstanding shares of any class of
[such] the corporation or of voting trust certificates therefore, unless the
shares or voting trust certificates so held have a market value in excess of
$25,000, the corporation in whose right [such] ~ç action is brought shall be
entitled at any time before final judgment to require the plaintiffor plaintiffs
to give security for the reasonable expenses, including fees of attorneys, that
may be incurred by it in connection with [such] the action or may be
incurred by other parties named as defendant for which it may become
legally liable. Market value shall be determined as of the date that the
plaintiff institutes the action or, in the case of an intervenor, as of the date
that the intervenor becomes a party to the action. The amount of [such] the
security may from time to time be increased or decreased, in the discretion
of the court, upon showing that the security provided has or may become
inadequate or is excessive. The corporation shall have recourse to [such] ~
security in such amount as the court having jurisdiction shall determine
upon the termination of [such] the action, whether or not the court finds the
action was brought without reasonable cause.”

SECTION 31. Section 415-50, Hawaii Revised Statutes, is amended
to read as follows:

“I[]~415-5O[]J Officers. The officers of a corporation shall consist of a
president, one or more vice-presidents as maybe prescribed by the bylaws, a
secretary, and a treasurer, each ofwhom shall be elected or appointed by the
board of directors at such time and in such manner as may be prescribed by
the bylaws. Such other officers and assistant officers and agents as may be
deemed necessary may be elected or appointed by the board of directors or
chosen in such other manner as may be prescribed by the bylaws. Any two or
more offices may be held by the same [person;] individual: provided that
every corporation shall have not less than two [persons] individuals as
officers. V

All officers and agents of the corporation, as between themselves and
the corporation, shall have such authority and perform such duties in the
management of the corporation as may be provided in the bylaws, or as may
be determined by resolution of the board of directors not inconsistent with
the bylaws.”
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SECTION 32. Section 415-52, Hawaii Revised Statutes, is amended
to read as follows:

“[[]~415-52[II Books and records. Each corporation shall keep accu
rate and complete books and records of account and shall keep and maintain
at its principal [offices,] office, or such other place as its board of directors
may order, minutes of the proceedings of its shareholders and board of
directors. The books and records of account shall include accounts of the
corporation’s assets, liabilities, receipts, disbursements, gains, and losses.
The minutes of the proceedings of the shareholders and board ofdirectors of
the corporation shall show, as to each meeting of the shareholders or the
board of directors, the time and place thereof~ whether regular or special,
whether notice thereof was given, and if so in what manner, the names of
those present at directors’ meetings, the number of shares present or repre
sented at shareholders’ meetings, and the proceedings at each meeting.

In every corporation incorporated under this chapter, the board of
directors ofthe corporation[,] shall cause a book to be kept for registering the
names of all persons who are or shall become shareholders of the corpora
tion, showing the number of shares of stock held by them respectively, and
the time when they respectively [become] became the owner of the shares.
The book shall be [opened]~at all reasonable times for the inspection of
the shareholders. The secretary or the person having the charge thereof shall
give a certified transcript of anything therein contained to any shareholder
applying therefor provided that the shareholder pays a reasonable charge for
the preparation of the certified transcript. The transcript shall be legal
evidence of the facts therein set forth in any suit by or against the
corporation.”

SECTION 33. Section 415-53, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-53I11 Incorporators. One or more [persons, or a domestic or
foreign corporation,] individuals may act as incorporator or incorporators
of a corporation by signing and delivering to the director for filing articles of
incorporation for [such] the corporation.”

SECTION 34. Section 415-54, Hawaii Revised Statutes, is amended
by amending subsection (a) to read as follows:

“(a) The articles of incorporation shall be delivered to and filed by the
director [pursuant to section 415-55] and shall set forth:

(1) The name of the corporation[.]~
(2) The period of duration, which maybe perpetua1[.]~
(3) The primary specific purpose, and such other purposes for which

the corporation is organized which may be stated to be, or to
include, the transaction of any or all lawful business for which
corporations may be incorporated under this chapter[.]~

(4) The aggregate number of shares which the corporation shall have
authority to issue, and, if [suchi the shares are to be divided into
classes, the number of shares of each class[.]~

(5) If the shares are to be divided into classes, the designation of
each class and a statement of the preferences, limitations, and
relative rights in respect of the shares of each class[.]~

(6) If the corporation is to issue the shares ofany preferred or special
class in series, then the designation of each series and a state
ment of the variations in the relative rights and preferences as
between series insofar as the same are to be fixed in the articles of
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incorporation, and a statement of any authority to be vested in
the board of directors to establish series and fix and determine
the variations in the relative rights and preferences as between
series[.]~

(7) If any preemptive right is to be granted to shareholders, the
provisions therefor[.]~

(8) The [street] mailing address of its initial [registered] or principal
office; provided that where no specific street address is available,
the rural route post office number or post office box designated or
made available by the United States Postal Service[; and the
name of its initial registered agent at such address.]~

(9) The number of directors constituting the initial board of direc
tors and the names and residence addresses of the [persons]
individuals who are to serve as directors until the first annual
meeting of shareholders or until their successors are elected and
[qualify] qualified; provided that where no specific street address
is available, the rural route post office number or post office box
designated or made available by the United States Postal Ser
vice[.J~

(10) The name, title,1 and residence address of each [incorporator]
officer; provided that where no specific [residence] street address
is available, the rural route post office number or post office box
designated or made available by the United States Postal Ser
vice[.J~

(11) The names of the initial subscribers for shares of each class and
the number of shares subscribed for[.J~

(12) The subscription price or prices for shares of each class sub
scribed for by each initial subscriber, and if it is to be paid in
other than cash, the consideration in which it is to be paid[.J~~~

(13) The amount of capital and paid-in surplus, if any, paid in by
each initial subscriber, separately stating the amount paid in
cash and in property.”

SECTION 35. Section 415-55, Hawaii Revised Statutes is amended
to read as follows:

“II1~415-55E11, Filing of documents and effective date. (a) Any docu
ment required to be delivered to the director for filing pursuant to this
chapter shall be:

(1) [Executed] Certified and executed by:
(A) [A person] An individual intending to organize a corpora

tion or an incorporator, if the corporation has not been
organized; or

(B) Two [persons] individuals who are officers of the corpor
tion, if the corporation has been organized; or

(C) A majority of incorporators with respect to articles of
dissolution delivered pursuant to section 41 5-82[.]i~

~ Any person or persons as the court shall designate or appoint in a
reorganization or bankruptcy proceeding or other court pro
ceeding; and’

(2) Delivered to the director.
(b) Ifthe director finds [such] the document sets forth the information

required by this chapter, the director shall:
(1) [Endorse] Stamp the word “Filed” and the [hour, minute,

month, day, and year] date of the delivery thereof~, and
(2) File the document in the director’s office.
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(c) The director, however, shall not file a document required by this
chapter unless all fees prescribed by this chapter have been paid with respect
to [such] the document.

(d) Upon the filing of a document, the document shall become effec
tive as of delivery. Articles of dissolution and amendments to articles of
incorporation in a reorganization proceeding may become effective at a [or
at such] later date, and articles of merger or consolidation may become
effective at a later time and date, as set forth in the instrument, but not more
than thirty days after being filed.

[(e) Any person knowingly making a false statement in any document
to be filed with the director shall be deemed to be guilty of a violation.]”

SECTION 36. Section 415-56, Hawaii Revised Statutes, is amended
to read as follows:

“LI1~415-56L11 Effect of issuance of articles of incorporation. Upon the
effective [time and] date of the articles of incorporation, the corporate
existence shall begin, and [such] the articles of incorporation shall be prima
facie evidence that all conditions precedent required to be performed by the
incorporators have been complied with and that the corporation has been
incorporated under this chapter, except as against this State in a proceeding
to cancel or revoke the articles of incorporation or for involuntary dissolu
tion of the corporation.”

SECTION 37. Section 415-57, Hawaii Revised Statutes, is amended
to read as follows:

“[[]~415~571 [Organizationl Organizational meeting of directors. After
the effective [time and] date of the articles of incorporation~ an [organiza
tion] organizational meeting of the board of directors named in the articles
of incorporation shall be held, either within or without this State, at the call
of a majority of the directors named in the articles of incorporation for the
purpose of adopting bylaws, electing officers, and transacting [such] other
business as may come before the meeting. The directors calling the meeting
shall give at least three days’ notice thereof to each director so named, stating
the time and place of the meeting.”

SECTION 38. Section 415-58, Hawaii Revised Statutes, is amended
to read as follows:

“IL1~415-58I11 Right to amend articles of incorporation. A corporation
may amend its articles of incorporation from time to time, in any and as
many respects as may be desired, so long as its articles of incorporation as
amended contain only [such] those provisions which [might]~be lawful
ly contained in original articles of incorporation at the time ofmaking [such]
the amendment, and, if a change in shares or the rights of shareholders, or an
exchange, reclassification, or cancellation of shares or rights of shareholders
is to be made, [such] the provisions as may be necessary to effect [such] the
change, exchange, reclassification, or cancellation.

In particular, and without limitation upon [such~ this general power
of amendment, a corporation may amend its articles of incorporation, from
time to time, so as:

(1) To change its corporate name[.]~
(2) To change its period of duration[.]~
(3) To change, enlarge, or diminish its corporate purposes[.]~
(4) To increase or decrease the aggregate number of shares, or shares

of any class, which the corporation has authority to issue[.j.
except that if the aggregate number of authorized shares is
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decreased by the corporation’s acquisition of its own shares, the
decrease shall be as provided in section 41 5-6~

(5) To provide, change, or eliminate any provision with respect to
the par value of any shares or class of shares[.]~

(6) To exchange, classify, reclassify, or cancel all or any part of its
shares, whether issued or unissued[.]~

(7) To change the designation ofall or any part of its shares, whether
issued or unissued, and to change the preferences, limitations,
and the relative rights in respect of all or any part of its shares,
whether issued or unissued[.]~

(8) To change the shares of any class, whether issued or unissued,
into a different number of shares of the same class or into the
same or a different number of shares[,] of other classes[.J~

(9) To create new classes1 or shares having rights and preferences
either prior and superior or subordinate and inferior to the
shares of any class then authorized, whether issued or unis
sued[.]~

(10) To cancel or otherwise affect the right of the holders of the shares
of any class to receive dividends which have accrued but have
not been declared[.]~

(11) To divide any preferred or special class of shares, whether issued
or unissued, into series and fix and determine the designations of
[such] ~i~ç series and the variations in the relative rights and
preferences as between the shares of [such] ~ series[.]~

(12) To authorize the board of directors to establish, out of autho
rized but unissued shares, series of any preferred or special class
of shares and fix and determine the relative rights and prefer
ences of the shares of any series so established[.]~

(13) To authorize the board of directors to fix and determine the
relative rights and preferences of the authorized but unissued
shares of series theretofore established in respect ofwhich either
the relative rights and preferences have not been fixed and
determined or the relative rights and preferences theretofore
fixed and determined are to be changed[.]~

(14) To revoke, diminish, or enlarge the authority of the board of
directors to establish series out of authorized but unissued
shares of any preferred or special class and fix and determine the
relative rights and preferences of the shares of any series so
estab1ished[.]~~

(15) To limit, deny, or grant to shareholders of any class the preemp
tive right to acquire additional shares of the corporation, wheth
er then or thereafter authorized.”

SECTION 39. Section 415-59, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-59IJI Procedure to amend articles of incorporation. Amend
ments to the articles of incorporation shall be made in the following manner:

(1) The board of directors shall adopt a resolution setting forth the
proposed amendment and, if shares have been issued, directing
that it be submitted to a vote at a meeting of shareholders, which
may be either the annual or a special meeting. If no shares have
been issued, the amendment shall be adopted by resolution of
the board of directors and the provisions for adoption by share
holders shall not apply. If the corporation has only one class of
shares outstanding, an amendment solely to change the number
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of authorized shares to effectuate a split of~, or stock dividend in,
the corporation’s own shares, or solely to do so and to change the
number of authorized shares in proportion thereto, may be
adopted by the board of directors[;]~ and the provisions for
adoption by shareholders shall not apply, unless otherwise pro
vided by the articles of incorporation. [The resolution may
incorporate the proposed amendment in restated articles of
incorporation which contain a statement that except for the
designated amendment the restated articles of incorporation
correctly set forth without change the corresponding provisions
of the articles of incorporation as theretofore amended, and that
the restated articles of incorporation together with the designat
ed amendment supersede the original articles of incorporation
and all amendments thereto.]

(2) Written notice setting forth the proposed amendment or a sum
mary of the changes to be effected thereby shall be given to each
shareholder of record entitled to vote thereon within the time
and in the manner provided in this chapter for the giving of
notice of meetings of shareholders. If the meeting is an annual
meeting, the proposed amendment [of such] or the summary
may be included in the notice of [such] ~ annual meeting.

(3) With respect to corporations incorporated on or after July 1,
[1986,] 1987,1 at such meeting a vote of the shareholders entitled
to vote thereon shall be taken on the proposed amendment. The
proposed amendment shall be adopted upon receiving the af
firmative vote of the holders of a majority of the shares entitled
to vote thereon, unless any class of shares is entitled to vote
thereon as a class, in which event the proposed amendment shall
be adopted upon receiving the affirmative vote of the holders ofa
majority of the shares of each class of shares entitled to vote
thereon as a class and of the total shares entitled to vote thereon.

(4) With respect to corporations incorporated before July 1, [1986,1
1987,1 at such meeting a vote ofthe shareholders entitled to vote
thereon shall be taken on the proposed amendment. The pro
posed amendment shall be adopted upon receiving the affirma
tive vote of the holders of two-thirds of the shares having voting
power. The articles of incorporation may be amended by the
vote set forth in the preceding sentence to provide for a lesser
proportion of shares, or of any class or series thereof, than is
provided in the preceding sentence, in which case the articles of
incorporation shall control, provided that said lesser proportion
shall not be less than the proportion set forth in paragraph (3) of
this section. Any number of amendments may be submitted to
the shareholders, and voted upon by them, at one meeting.”

SECTION 40. Section 415-60, Hawaii Revised Statutes, is amended
to read as follows:

“LL1~415-6OEI1 Class voting on amendments. The holders of the out
standing shares of a class shall be entitled to vote as a class upon a proposed
amendment, whether or not entitled to vote thereon by the provisions of the
articles of incorporation, if the amendment would:

(1) Increase or decrease the aggregate number of authorized shares
of [such] that class[.]~

(2) Effect an exchange, reclassification, or cancellation of all or part
of the shares of [such] that class[.]~
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(3) Effect an exchange, or create a right of exchange, of all or any
part of the shares of another class into the shares of [such] that
class[.]~

(4) Change the designations, preferences, limitations, or relative
rights of the shares of [such] Ii~gj class[.];

(5) Change the shares of [such] that class into the same or a different
number of shares of the same class or another class or classes[.]~

(6) Create a new class of shares having rights and preferences prior
and superior to the shares of [such] that class, or increase the
rights and preferences or the number ofauthorized shares, ofany
class having rights and preferences prior or superior to the shares
of [such] that class[.]~

(7) In the case of a preferred or special class of shares, divide the
shares of [such] that class into series and fix and determine the
designation of such series and the variations in the relative rights
and preferences between the shares of such series, or authorize
the board of directors to do so[.];

(8) Limit or deny any existing preemptive rights of the shares of
[such] that class[.]~

(9) Cancel or otherwise affect dividends on the shares of [such] that
class which have accrued but have not been declared.”

SECTION 41. Section 415-61, Hawaii Revised Statutes, is amended
to read as follows:

“EEI~415-61I11 Articles of amendment. The articles ofamendment shall
be delivered to and filed by the director [pursuant to section 415-55,] and
shall set forth:

(1) The name of the corporation[.]~
(2) The amendments so adopted[.] which shall be identified by the

numerical or other designation thereof in the articles of incorpo
ration;

(3) The date of the adoption of the amendment by the shareholders,
or by the board of directors where no shares have been issued[.]~

(4) The number of shares outstanding, [and] the number of shares
entitled to vote thereon, and ifthe shares ofany class are entitled
tovote[.]~

(5) The number of shares voted for and against [such] amend
ment[,] respectively, and, if the shares ofany class are entitled to
vote thereon as a class, the number of shares of each such class
voted for and against [such] the amendment, respectively, or if
no shares have been issued, a statement to that effect[.]~~4

(6) If [such] the amendment provides for an exchange, reclassifica
tion, or cancellation of issued shares, and if the manner in which
the same shall be effected is not set forth in the amendment, then
a statement of the manner in which the same shall be effected.”

SECTION 42. Section 415-63, Hawaii Revised Statutes, is amended
to read as follows:

“[[j~415-63[]J Effect of articles of amendment. No amendment shall
affect any existing cause of action in favor of or against [such] the corpora
tion, or any pending suit to which [such] the corporation shall be a party, or
the existing rights of persons other than shareholders; and, in the event the
corporate name shall be changed by amendment, no suit brought by or
against [such] the corporation under its former name shall abate for that
reason.”
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SECTION 43. Section 415-64, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-64L11 Restated articles of incorporation. A domestic corpora
tion may at any time restate its articles of incorporation as theretofore
amended, by a resolution adopted by the board of directors.

Upon the adoption of [such] the resolution, restated articles of incor
poration shall set forth all of the operative provisions of the articles of
incorporation as theretofore amended~ together with a statement that the
restated articles of incorporation correctly set forth without change the
corresponding provisions of the articles of incorporation as theretofore
amended~ and that the restated articles of incorporation supersede the
original articles of incorporation and all amendments thereto. The restated
articles of incorporation shall be delivered to [and filed by] the director for
~jj~g [pursuant to section 415-55].”

SECTION 44. Section 415-65, Hawaii Revised Statutes, is amended
to read as follows:

“EII~415-65I11 Amendment ofarticles of incorporation in reorganization
proceedings. (a) Whenever a plan ofreorganization ofa corporation has been
confirmed by decree or order ofa court ofcompetent jurisdiction in proceed
ings for the reorganization of [such] the corporation, pursuant to the provi
sions of any applicable statute of the United States relating to reorganiza
tions ofcorporations, the articles of incorporation ofthe corporation may be
amended, in the manner provided for in this section, in as many respects as
may be necessary to carry out the plan and put it into effect, so long as the
articles of incorporation as amended contain only such provisions as might
be lawfully contained in original articles of incorporation at the time of
making [such] amendment.

(b) In particular and without limitation upon [such] this general
power ofamendment, the articles ofincorporation maybe amended for such
purpose so as to:

(1) Change the corporate name, period of duration, or corporate
purposes of the corporation;

(2) Repeal, alter, or amend the bylaws of the corporation;
(3) Change the aggregate number of shares or shares of any class,

which the corporation has authority to issue;
(4) Change the preferences, limitations, and relative rights in re

spect of all or any part of the shares of the corporation, and
classify, reclassify, or cancel all or any part thereof~, whether
issued or unissued;

(5) Authorize the issuance of bonds, debentures, or other obliga
tions of the corporation, whether or not convertible into shares
of any class or bearing warrants or other evidences of optional
rights to purchase or subscribe for shares ofany class, and fix the
terms and conditions thereof; and

(6) Constitute or reconstitute and classify or reclassify the board of
directors of the corporation, and appoint directors and officers
in place of or in addition to all or any of the directors or officers
then in office.

(c) Amendments to the articles of incorporation pursuant to this
section shall be made in the following manner:

(1) Articles of amendment approved by decree or order of [such] a
court shall be executed and verified on oath in duplicate by such
person or persons as the court shall designate or appoint for the
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purpose, and shall set forth the name of the corporation, the
amendments of the articles of incorporation approved by the
court, the date of the decree or order approving the articles of
amendment, the title or the proceedings in which the decree or
order was entered, and a statement that [such] the decree or
order was entered by a court having jurisdiction [of] p the
proceedings for the reorganization of the corporation pursuant
to the provisions of an applicable statute of the United States.

(2) The articles of amendment shall be delivered to and filed by the
director [pursuant to section 415-55].

(d) The [amendment] amendments shall become effective upon the
effective [time and] date of filing ofthe articles ofamendment by the director
without any action thereon by the directors or shareholders of the corpora
tion and with the same effect as if the amendments had been adopted by
unanimous action of the directors and shareholders of the corporation.”

SECTION 45. Section 415-71, Hawaii Revised Statutes, is amended
to read as follows:

“I[1~415-71I11 Procedure for merger. Any two or more domestic corpo
rations may merge into one of [such] the corporations pursuant to a plan of
merger approved in the manner provided for in this chapter.

The board ofdirectors ofeach corporation shall, by resolution [adopt
ed by each such board], approve a plan of merger setting forth:

(1) The names of the corporations proposing to merge, and the
name of the corporation into which they propose to merge,
which is hereinafter designated as the surviving corporation[.]~

(2) The terms and conditions of the proposed merger[.]~
(3) The manner and basis of converting the shares of each corpora

tion into shares, obligations, or other securities of the surviving
corporation or ofany other corporation held as an asset by any of
the constituent corporations or, in whole or in part, into cash or
other property[.]~

(4) A statement ofany changes in the articles of incorporation of the
surviving corporation to be effected by [such] the merger[.]~~4

(5) Such other provisions with respect to the proposed merger as are
deemed necessary or desirable.”

SECTION 46. Section 415-72, Hawaii Revised Statutes, is amended
to read as follows:

“LIJ~415-72I11 Procedure for consolidation. Any two or more domestic
corporations may consolidate into a new corporation pursuant to a plan of
consolidation approved in the manner provided for in this chapter.

The board of directors of each corporation shall, by [a] resolution
[adopted by each such board], approve a plan of consolidation setting forth:

(1) The names of the corporations proposing to consolidate, and the
name of the new corporation into which they propose to consoli
date, which is hereinafter designated as the new corporation[.]~

(2) The terms and conditions of the proposed consolidation[.]~
(3) The manner and basis of converting the shares of each corpora

tion into shares, obligations, or other securities of the new
corporation [or of any corporation,] or, in whole or in part, into
cash or other property[.]~

(4) With respect to the new corporation, all of the statements re
quired to be set forth in articles of incorporation for corpora
tions organized under this chapter[.]~.g~~4
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(5) Such other provisions with respect to the proposed consolida
tion as are deemed necessary or desirable.”

SECTION 47. Section 415-72A, Hawaii Revised Statutes, is
amended to read as follows:

“IF1~415-72AEII Procedure for share exchange. All the issued or all the
outstanding shares of one or more classes of any domestic corporation may
be acquired through the exchange ofall such shares ofsuch class or classes by
another domestic or foreign corporation pursuant to a plan of exchange
approved in the manner provided in this chapter.

The board of directors of each corporation shall, by resolution adopt
ed by each [such] board, approve a plan of exchange setting forth:

(1) The name of the corporation and the jurisdiction in which it is
incorporated, the shares ofwhich are proposed to be acquired by
exchange, and the name of the corporation to acquire the shares
of [such] the corporation in the exchange, which is hereinafter
designated as the acquiring corporation[.] and the jurisdiction in
which it is incorporatedz

(2) The terms and conditions of the proposed exchange[.]~
(3) The manner and basis of exchanging the shares to be acquired

for shares, obligations, or other securities ofthe acquiring corpo
ration or any other corporation, or, in whole or in part, for cash
or other property[.]~g~

(4) Such other provisions with respect to the proposed exchange as
are deemed necessary or desirable. The procedure authorized by
this section shall not [be deemed to] limit the power ofa corpora
tion to acquire all or part of the shares ofany class or classes of a
corporation through a voluntary exchange or otherwise by agree
ment with the shareholders.”

SECTION 48. Section 415-73, Hawaii Revised Statutes, is amended
to read as follows:

“LI1~415-73L11 Approval by shareholders. (a) The board of directors of
each corporation in the case of a merger or consolidation, and the board of
directors of the corporation the shares ofwhich are to be acquired in the case
of [an] a share exchange, upon approving [such] the plan of merger, consoli
dation, or share exchange, shall, by resolution, direct that the plan be
submitted to a vote at a meeting of its shareholders, which may be either an
annual or a special meeting. Written notice shall be given to each sharehold
er of record, whether or not entitled to vote at [such] the meeting, not less
than twenty days before [such] the meeting, in the manner provided in this
chapter for the giving ofnotice ofmeetings of shareholders, and, whether the
meeting be an annual or a special meeting, shall state that the purpose or one
of the purposes is to consider the proposed plan ofmerger, consolidation, or
share exchange. A copy or a summary of the plan of merger, consolidation,
or share exchange, as the case may be, shall be included in or enclosed with
[such] the notice.

(b) With respect to corporations incorporated on or after July 1,
[1986,] 1987, at [each] such a meeting, a vote of the shareholders shall be
taken on the proposed plan. The plan shall be approved upon receiving the
affirmative vote of the holders of a majority of each class of the shares
entitled to vote thereon as a class and of the total shares entitled to vote
thereon. Any class of shares of any such corporation shall be entitled to vote
as a class if any such plan contains any provision which, if contained in a
proposed amendment to articles ofincorporation, would entitle such class of
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shares to vote as a class and, in the case of an exchange, if the class is
included in the exchange.

(c) With respect to corporations incorporated before July 1, [1986,]
1987, at [each] such meeting, a vote of the shareholders shall be taken on the
proposed plan. The plan shall be approved upon receiving the affirmative
vote ofthe holders ofthree-fourths ofall the issued and outstanding shares of
stock having voting power even though their right to vote is otherwise
restricted or denied by the articles, bylaws~ or resolutions of any such
corporation. The articles of incorporation may be amendedby the vote set
forth in the preceding sentence to provide for a lesser proportion of shares,
or of any class or series thereof, than is provided in the preceding sentence,
in which case the articles of incorporation shall control, provided that said
lesser proportion shall be not less than the proportion set forth in subsection
(b) of this section.

(d) After [such] the approval by a vote of the shareholders of each
[such corporation,] of the corporations, and at any time prior to the filing of
the articles ofmerger, consolidation, or share exchange, the merger, consoli
dation, or share exchange may be abandoned pursuant to provisions there-
for, if any, set forth in the plan.

(e) (1) Notwithstanding the provisions of subsections (a) and (b),
submission of a plan of merger to a vote at a meeting of share
holders of a surviving corporation shall not be required if:
(A) The articles of incorporation of the surviving corporation

do not differ except in name from those of the corporation
before the merger[,]~

(B) Each holder of shares of the surviving corporation which
were outstanding immediately before the effective date of
the merger is to hold the same number of shares with
identical rights immediately after[,]~

(C) The number of voting shares outstanding immediately
after the merger, plus the number ofvoting shares issuable
on conversion of other securities issued by virtue of the
terms of the merger and on exercise of rights and warrants
so issued, will not exceed by more than twenty per cent the
number of voting shares outstanding immediately before
the merger, and

(D) The number of participating shares outstanding immedi
ately after the merger, plus the number of participating
shares issuable on conversion of other securities issued by
virtue of the terms of the merger and on exercise of rights
and warrants so issued, will not exceed by- more than
twenty per cent the number of participating shares out
standing immediately before the merger.

(2) As used in this subsection:
(A) “Voting shares” means shares which entitle their holders

to vote unconditionally in elections of directors;
(B) “Participating shares” means shares which entitle their

holders -to participate without limitation in [distribution]
distributions of earnings or surplus.”

SECTION 49. Section 415-74, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-74EI1 Articles of merger or consolidation. ~ Upon receiving
the approvals required by sections 415-71, 415-72, 415-72A, and 415-73,
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articles of merger or articles of consolidation shall be delivered to [and filed
by] the director for filing pursuant to section 415-55 and shall set forth:

(1) The plan of merger, or the plan of consolidation[.]~
(2) [As to each corporation, either] Either (A) [the shareholders of

which were required to vote thereon, the number of shares
outstanding, and, if the shares of any class were entitled to vote
as a class, the designation and number of outstanding shares of
each such class, or (B)] a statement that the vote of shareholders
is not required by virtue of section [415-73(d).] 415-73(e), or (B)
as to each corporation, the approval of whose shareholders is
reciuired, the number of shares outstanding, and, if the shares of
any class were entitled to vote as a class, the designation and
number of outstanding shares of each class: and

(3) As to each corporation the approval of whose shareholders is
required, the number of shares voted for and against [such] fl~
plan, respectively, and, if the shares of any class are entitled to
vote as a class, the number of shares ofeach [such] class voted for
and against [such] the plan, respectively.

(b) The certificate of merger or certificate of consolidation shall be
returned to the surviving or new corporation, as the case may be, or its
representative.”

SECTION 50. Section 415-75, Hawaii Revised Statutes, is amended
to read as follows:

“LL1~415-75L11 Merger of subsidiary corporation. (a) Any corporation
owning at least ninety per cent of the outstanding shares of each class of
another corporation may merge [such] fl~ other corporation into itself
without approval by a vote of the shareholders [or] ~f either corporation. Its
board of directors shall, by resolution, approve a plan of merger setting
forth:

(1) The name and jurisdiction of incorporation of the subsidiary
corporation and the name and jurisdictiOn of incorporation of
the corporation owning at least ninety per cent of its shares,
which is hereinafter designated as the surviving corporation[.]~
and

(2) The manner and basis of converting the shares of the subsidiary
corporation into shares, obligations, or other securities of the
surviving corporation or ofany other corporation or, in whole or
in part, into cash or other property.

(b) A copy of [such] plan of merger shall be mailed to each
shareholder of record of the subsidiary corporation.

(c) Articles of merger shall be delivered to [and filed by] the director
for filing [pursuant to section 415-55,] and shall set forth:

(1) The plan of merger;
(2) The number of outstanding shares of each class of the subsidiary

corporation and the number of [such] shares ofeach class owned
by the surviving corporation; and

(3) The date of the mailing to shareholders of the subsidiary corpo
ration of a copy of the plan of merger.

(d) On and after the thirtieth day after the mailing of a copy of the
plan of merger to shareholders of the subsidiary corporation or upon the
waiver thereof by the holders of all outstanding shares [duplicate originals
of] the articles of merger shall be delivered to the director [who shall file
them] for filing pursuant to section 415-55.”
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SECTION 51. Chapter 415, Hawaii Revised Statutes, is amended by
adding a new section to be appropriately designated and to read as follows:

“~415- Merger of subsidiary corporations. (a) Any corporation
owning at least ninety per cent of the outstanding shares of each, class of two
or more corporations may deliver to the director for filing articles ofmerger.
The articles of merger shall be signed by any two officers of the parent
corporation and any two officers of the surviving subsidiary corporation,
and shall set forth:

(1) The name of the parent corporation owning at least ninety
percent of the shares of the subsidiary corporations, the name of
the nonsurviving subsidiary corporation, and the name of the
surviving, subsidiary corporation; and

(2) The manner and basis ofconverting the shares of the nonsurviv
ing subsidiary corporation into shares, obligations, or other
securities of the surviving subsidiary corporation or ofany other
corporation or, in whole or in part, into cash or other property.

(b) A copy of the plan ofmerger shall be mailed to each shareholder of
record of the subsidiary corporation.

(c) Articles of merger shall be delivered to the director for filing and
shall set forth:

(1) The plan of merger;
(2) The number ofoutstanding shares ofeach class ofthe nonsurviv

ing subsidiary corporation and the number of such shares of
each class owned by the surviving subsidiary corporation; and

(3) The date of the mailing to shareholders of the subsidiary corpo
rations of a copy of the plan of merger.

(d) On and after the thirtieth day after the mailing of a copy of the
plan ofmerger to shareholders ofthe nonsurviving subsidiary corporation or
upon the waiver thereof by the holders of all outstanding shares the articles
of merger shall be delivered to the director for filing.”

SECTION 52. Section 415-76, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-76[]J Effect of merger or consolidation. A merger or consoli
dation shall become effective upon the effective time and date of filing the
articles of merger or consolidation[j, or upon time and date subsequent to
the filing as set forth in the articles, but not more than thirty days after being
filed.

When a merger or consolidation has become effective:
(1) The several corporations parties to the plan ofmerger or consoli

dation shall be a single corporation, which, in the case of a
merger, shall be that corporation designated in the plan of
merger as the surviving corporation, and, in the case ofa consoli
dation, shall be the new corporation provided for in the plan of
consolidation[.]~

(2) The separate existence of all corporations parties to the plan of
merger or consolidation, except the surviving or new corpora
tion, shall cease[.]~

(3) [Such] The surviving or new corporation shall have all of the
rights, privileges, immunities, and powers and shall be subject to
all of the duties and liabilities of a corporation organized under
this chapter[.]~

(4) [Such] The surviving or new corporation shall thereupon and
thereafter possess all of the rights, privileges, immunities, and
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franchises, of a public as well as of a private nature, of each ofthe
merging or consolidating corporations; and all property, real,
personal, and mixed, and all debts due on whatever account,
including subscriptions to shares, and all other [choosesj choses
in action, and all and every other interest of or belonging to or
due to each of the corporations so merged or consolidated, shall
be taken and [deemed to be] transferred to and vested in [such]
the single corporation without further actor deed; and the title to
any real estate, or any interest therein, vested in any of [such] the
corporations shall not revert or be [in any way] impaired in any
~y~y by reason of [such] ~ merger or consolidation[.]~

(5) [Suchl Thc surviving or new corporation shall thenceforth be
responsible and liable for all of the liabilities and obligations of
each of the corporations so merged or consolidated; and any
claim existing or action or proceeding pending by or against any
of [such] ~1~ç corporations may be prosecuted as if [such] Iiic~
merger or consolidation had not taken place, or [such] ~ sur
viving or new corporation may be substituted in its place.
Neither the rights of creditors nor any liens upon the property of
any such corporation shall be impaired by [such] the merger or
consolidation[.]~~~

(6) In the case of a merger, the articles of incorporation of the
surviving corporation shall be deemed to be amended to the
extent, if any, that changes in its articles of incorporation are
stated in the plan of merger; and, in the case of a consolidation,
the statements set forth in the articles of consolidation and
which are required or permitted to be set forth in the articles of
incorporation ofcorporations organized under this chapter shall
be deemed to be the original articles of incorporation of the new
corporation.

When a merger or consolidation has become effective, the shares of
the corporation or corporations party to the plan that are, under the terms of
the plan, to be converted, shall cease to exist, in the case of a merger or
consolidation, and the holders of [such] ~c shares shall thereafter be entitled
only to the shares, obligations, other securities, cash, or other property into
which they shall have been converted, in accordance with the plan, subject to
any rights under section 415-80 [of this chapter].”

SECTION 53. Section 4 15-77, Hawaii Revised Statutes, is amended
to read as follows:

“LL1~415-77II] Merger, consolidation, or share exchange [of shares]
between domestic and foreign corporations. One or more foreign corpora
tions and one or more domestic corporations may be merged or consolidat
ed, or participate in [an] a share exchange, in the following manner, if [such~
the merger, consolidation, or share exchange is permitted by the laws of the
state under which each [such] foreign corporation is organized:

(1) Each domestic corporation shall comply with the provisions of
this chapter with respect to the merger, consolidation, or share
exchange, as the case maybe, ofdomestic corporations and each
foreign corporation shall comply with the applicable provisions
of the laws of the state under which it is organized[.]~p~

(2) If the surviving or new corporation in a merger or consolidation
is to be governed by the laws of any state other than this State, it
shall comply with the provisions of this chapter with respect to
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foreign corporations if it is to transact business in this State, and
in every case it shall file with the director of this State:
(A) An agreement that it may be served with process in this

State in any proceeding for the enforcement of any obliga
tion of any domestic corporation which is a party to [such]
the merger or consolidation and in any proceeding for the
enforcement of the rights of a dissenting shareholder of
[any such] the domestic corporation against the surviving
or new corporation;

(B) An irrevocable appointment of [the director] a resident of
this State as its agent to accept service of process in any
such proceeding; and

(C) An agreement that it will promptly pay to the dissenting
shareholders of [any such] the domestic corporation[,] the
amount, if any, to which they shall be entitled under
provisions of this chapter with respect to the rights of
dissenting shareholders .“

SECTION 54. Section 415-79, Hawaii Revised Statutes, is amended
to read as follows:

“LL1~415-79E1I Sale of assets other than in regular course of business. A
sale, lease, exchange, or other disposition of all or substantially all[,] of the
property and assets, with or without the good will of a corporation, if not in
the usual and regular course of its business, may be made upon such terms
and conditions and for such consideration, which may consist in whole or in
part of cash or other property, including shares, obligations, or other securi
ties of any other corporation, domestic or foreign, as may be authorized in
the following manner:

(1) The board of directors shall adopt a resolution recommending
[such] the sale, lease, exchange, or other disposition and di
recting the submission thereof to a vote at a meeting of share
holders, which may be either an annual or a special meeting[.]~

(2) Written notice shall be given to each shareholder of record,
whether or not entitled to vote at [such] the meeting, not less
than twenty days before [such] ~ç meeting, in the manner
provided in this chapter for the giving of notice of meetings of
shareholders and1 whether the meeting be an annual or a special
meeting1 shall state that the purpose, or one of the purposes is to
consider the proposed sale, lease, exchange, or other disposi
tion[.]~

(3) With respect to corporations incorporated on or after July 1,
1987, at such meeting the shareholders may authorize [such]
sale, lease, exchange, or other disposition and may fix, or may
authorize the board ofdirectors to fix, any or all of the terms and
conditions thereof and the consideration to be received by the
corporation therefor. [Such] The authorization shall require the
affirmative vote of the holders of a majority of the shares of the
corporation entitled to vote thereon, unless any class of shares is
entitled to vote thereon as a class, in which event [such] the
authorization shall require the affirmative vote of the holders of
a majority of the shares of each class of shares entitled to vote as
a class thereon and of the total shares entitled to vote thereon[.]~

(4) With respect to corporations incorporated before July 1, 1987,
at such meeting the shareholders may authorize [such] the sale,

242



ACT 135

lease, exchange, or other disposition and may fix, or may autho
rize the board of directors to fix, any or all of the terms and
conditions thereof and the consideration to be received by the
corporation therefore. [Such] The authorization shall require
the affirmative vote of the holders of three-fourths of the shares
of the corporation entitled to vote thereon, unless any class of
shares is entitled to vote thereon as a class, in which event [such]
Ih~ authorization shall require the affirmative vote of the holders
of three-fourths of the shares of each class of shares entitled to
vote as a class thereon and of the total shares entitled to vote
thereon. The articles of incorporation may be amended by the
vote set forth in the preceding sentence to provide for a lesser
proportion of shares, or of any class or series thereof~ than is
provided in the preceding sentence, in which case the articles of
incorporation shall control, provided that said lesser proportion
shall [be] not be less than the proportion set forth in paragraph
(3) of this section[.]~i~

(5) After [such] the authorization by a vote of shareholders, the
board of directors nevertheless, in its discretion, may abandon
[such] the sale, lease, exchange, or other disposition of assets,
subject to the rights of third parties under any contracts relating
thereto, without further action or approval by shareholders.”

SECTION 55. Section 415-80, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-8OI11 Right of shareholders to dissent. (a) Any shareholder of
a corporation shall have the right to dissent from, and to obtain payment for
his shares in the event of~ any of the following corporate actions:

(1) Any plan of merger or consolidation to which the corporation is
a party, except as provided in subsection (c);

(2) Any sale or exchange of all or substantially all of the property
and assets of the corporation not made in the usual and regular
course of its business, including a sale in dissolution, but not
including a sale pursuant to an order of a court having jurisdic
tion in the premises or a sale for cash on terms requiring that all
or substantially all of the net proceeds of sale be distributed to
the shareholders in accordance with their respective interests
within one year after the date of sale;

(3) Any plan of exchange to which the corporation is a party as the
corporation the shares of which are to be acquired;

(4) Any amendment of the articles of incorporation which material
ly and adversely affects the rights appurtenant to the shares of
the dissenting shareholder in that it:
(A) Alters or abolishes a preferential right of [such] fl~ç shares;
(B) Creates, alters, or abolishes a right in respect of the re

demption of [suchi the shares, including a provision re
specting a sinking fund for the redemption or repurchase
of [such] the shares;

(C) Alters or abolishes a preemptive right of the holder of
[such] the shares to acquire shares or other securities; or

(D) Excludes or limits the right of the holder of [such] Ilic
shares to vote on any matter, or to cumulate his votes,
except as [such] the right may be limited by dilution
through the issuance of shares or other securities with
similar voting rights; or
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(5) Any other corporate action taken pursuant to a shareholder vote
with respect to which the articles ofincorporation, the bylaws, or
a resolution of the board of directors directs that dissenting
shareholders shall have a right to obtain payment for their
shares.

(b) (1) A record holder of shares may assert dissenters’ rights as to
less than all of the shares registered in his name only if he
dissents with respect to all the shares beneficially owned by any
one person, and discloses the name and address of the person or
persons on whose behalf he dissents. In that event, his rights
shall be determined as if the shares as to which he has dissented
and his other shares were registered in the names of different
shareholders.

(2) A beneficial owner of shares who is not the record holder may
assert dissenters’ rights with respect to shares held on his behalf,
and shall be treated as a dissenting shareholder under the terms
of this section and section 415-31 if he submits to the corpora
tion at the time ofor before the assertion of these rights a written
consent of the record holder.

(c) The right to obtain payment under this section shall not apply to
the shareholders of the surviving corporation in a merger if a vote of the
shareholders of [such] the corporation is not necessary to authorize [such]
~ merger.

(d) A shareholder of a corporation who has a right under this section
to obtain payment for his shares shall have no right at law or in equity to
attack the validity of the corporate action that gives rise to his right to obtain
payment1 nor to have the action set aside or rescinded, except when the
corporate action is unlawful or fraudulent with regard to the complaining
shareholder or to the corporation.”

SECTION 56. Section 415-81, Hawaii Revised Statutes, is amended
by amending subsections (a), (c), (d), (h), and (j) to read as follows:

“(a) As used in this section:
[(1)] “Dissenter” means a shareholder or beneficial owner who is

entitled to and does assert dissenters’ rights under section 415-80, and who
has performed every act required up to the time involved for the assertion of
such rights.

[(2)] “Corporation” means the issuer ofthe shares held by the dissent
er before the corporate action, or the successor by merger or consolidation of
that issuer.

[(3)] “Fair value” of shares means their value immediately before the
effectuation of the corporate action to which the dissenter objects, excluding
any appreciation or depreciation in anticipation of [such] the corporate
action unless [such] the exclusion would be inequitable.

[(~)1 “Interest” means interest from the effective date of the corporateaction until the date of payment, at the average rate currently paid by the
corporation on its principal bank loans, or, if none, at such rate as is fair and
equitable under all ~f the circumstances.

(c) Ifthe proposed corporate action is submitted to a vote at a meeting
of shareholders, any shareholder who wishes to dissent and obtain payment
for the shareholder’s shares must file with the corporation, prior to the vote,
a written notice of intention to demand that the shareholder be paid fair
compensation for the shareholder’s shares if the proposed action is effectu
ated’and shall refrain from voting the shareholder’s shares in approval of
[such] ~jj~ action. A shareholder who fails in either respect shall acquire no
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right to payment for the shareholder’s shares under this section or section
415-80.

(d) If the proposed corporate action is approved by the required vote
at a meeting of shareholders, the corporation shall mail a further notice to all
shareholders who gave due notice of intention to demand payment and who
refrained from voting in favor of the proposed action. If the proposed
corporate action is to be taken without a vote of shareholders, the corpora
tion shall send to all shareholders who are entitled to dissent and demand
payment for their shares a notice of the adoption of the plan of corporate
action. The notice shall: (1) state where and when a demand for payment
must be sent and certificates ofcertificated shares must be deposited in order
to obtain payment; (2) inform holders ofuncertificated shares to what extent
transfer of shares will be restricted from the time that demand for payment is
received; (3) supply a form for demanding payment which includes a request
for certification of the date on which the shareholder, or the person on whose
behalf the shareholder dissents, acquired beneficial ownership of the shares;
and (4) be accompanied by a copy of sections 415-80 and 415-81 of this
chapter. The time set for the demand and deposit shall [be] not be less than
thirty days from the mailing of the notice.

(h) (1) [Within] Not more than sixty days after receiving a demand
for payment pursuant to subsection (g), if any such demands for
payment remain unsettled, the corporation shall file in an appro
priate court a petition requesting that the fair value of the shares
and interest thereon be determined by the court.

(2) An appropriate court shall be a court of competent jurisdiction
in the county of this State where the registered office of the
corporation is located. If, in the case ofa merger or consolidation
or share exchange [of shares], the corporation is a foreign corpo
ration without a registered office in this State, the petition shall
be filed in the county where the registered office of the domestic
corporation was last located.

(3) All dissenters, wherever residing, whose demands have not been
settled shall be made parties to the proceeding as in an action
against their shares. A copy of the petition shall be served on
each [such] dissenter; if a dissenter is a nonresident, the copy
may be served on the dissenter by registered or certified mail or
by publication as provided by law.

(4) The jurisdiction of the court shall be plenary and exclusive. The
court may appoint one or more persons as appraisers to receive
evidence and recommend a decision on the question of fair
value. The appraisers shall have such power and authority as
shall be specified in the order of their appointment or in any
amendment thereof. The dissenters shall be entitled to discovery
in the same manner as parties in other civil suits.

(5) All dissenters who are made parties shall be entitled to judgment
for the amount by which the fair value of their shares is found to
exceed the amount previously remitted, with interest.

(6) If the corporation fails to file a petition as provided in paragraph
(1) of this subsection, each dissenter who made a demand and
who has not already settled the dissenter’s claim against the
corporation shall be paid by the corporation the amount de
manded by the dissenter, with interest, and may sue therefor in
an appropriate court.

(j) (1) Notwithstanding the foregoing provisions of this section, the
corporation may elect to withhold the remittance required by
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subsection (f) from any dissenter with respect to shares ofwhich
the dissenter (or the person on whose behalf the dissenter acts)
was not the beneficial owner on the date of the first announce
ment to news media or to shareholders of the terms of the
proposed corporate action. With respect to such shares, the
corporation shaIl~ upon effectuating the corporate action, state
to each dissenter its estimate of the fair value of the shares, state
the rate of interest to be used (explaining the basis thereof), and
offer to pay the resulting amounts on receiving the dissenter’s
agreement to accept them in full satisfaction.

(2) If the dissenter believes that the amount offered is less than the
fair value ofthe shares and interest determined according to this
section, the dissenter may within thirty days after the date of
mailing of the corporation’s offer, mail I~ the corporation the
dissenter’s own estimate of fair value and interest, and demand
their payment. If the dissenter fails to do so, the dissenter shall
be entitled to no more than the corporation’s offer.

(3) If the dissenter makes a demand as provided in paragraph (2),
the provisions of subsections (h) and (i) shall apply to further
proceedings on the dissenter’s demand.”

SECTION 57. Section 415-82, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-82[JJ Voluntary dissolution by incorporators. A corporation
which has not commenced business and which has not issued any shares,
may be voluntarily dissolved by its incorporators at any time in the follow
ing manner:

Articles of dissolution shall be delivered to [and filed by] the director
for filing [pursuant to section 415-55,) and shall set forth:

(1) The name of the corporation[.]~
(2) The date of [issuance of] its [certificate of] incorporation[.]~
(3) That none of its shares has been issued[.]~
(4) That the corporation has not commenced business[.]~
(5) That the amount, if any, actually paid in on subscriptions for its

shares, less any part thereofdisbursed for necessary expenses has
been returned to those entitled thereto[.]~

(6) That no debts of the corporation remain unpaid[.]~g~4
(7) That a majority ofthe incorporators elect that the corporation be

dissolved.
[After] Upon the filing ~f the articles ofdissolution, [the director shall

issue a certificate of dissolution. Upon the issuance of such certificate of
dissolution by the director,] the existence of the corporation shall cease.”

SECTION 58. Section 415-83, Hawaii Revised Statutes, is amended
to read as follows:

“[[]~415-83[]J Voluntary dissolution by consent of shareholders. A
corporation may be voluntarily dissolved by the written consent of all of its
shareholders.

Upon the execution of [such] the written consent, a statement of
intent to dissolve shall set forth:

(1) The name of the corporation[.]~
(2) The names and respective residence addresses of its officers[.]~
(3) The names and respective residence addresses of its directors[.]~
(4) A copy of the written consent signed by all shareholders of the

corporation[.]~g~4
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(5) A statement that [such] Ii~ written consent has been signed by
all shareholders of the corporation.”

SECTION 59. Section 41 5-84, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-84L11 Voluntary dissolution by act of corporation. A corpora
tion may be dissolved by the act of the corporation, when authorized~ in the
following manner:

(1) The board of directors shall adopt a resolution recommending
that the corporation be dissolved, and directing that the ques
tion of [such] ~ dissolution be submitted to a vote at a meeting
of shareholders, which may be either an annual or a special
meeting[.]~

(2) Written notice shall be given to each shareholder of record
entitled to vote at such meeting within the time and in the
manner provided in this chapter for the giving of notice of
meetings of shareholders, and, that one of the purposes[,] of
[such] meeting is to consider the advisability of dissolving
the corporation[.]~

(3) With respect to corporations incorporated on or after July 1,
1987, at such meeting a vote of shareholders entitled to vote
thereat shall be taken on a resolution to dissolve the corporation.
[Such] Ii~ resolution shall be adopted upon receiving the af
firmative vote of the holders of a majority of the shares of the
corporation entitled to vote thereon, unless any class of shares is
entitled to vote thereon as a class, in which event the resolution
shall be adopted upon receiving the affirmative vote of the
holders of a majority of the shares ofeach class of shares entitled
to vote thereon as a class and of the total shares entitled to vote
thereon[.]~

(4) With respect to corporations incorporated before July 1, 1987,
at such meeting a vote of shareholders entitled to vote thereat
shall be taken on a resolution to dissolve the corporation. [Such]
The resolution shall be adopted upon receiving the affirmative
vote of the holders of three-fourths of the shares of the corpora
tion entitled to vote thereon, unless any class of shares is entitled
to vote thereon as a class, in which event the resolution shall be
adopted upon receiving the affirmative vote of the holders of
three-fourths of the shares of each class of shares entitled to vote
thereon as a class and of the total shares entitled to vote thereon.
The articles of incorporation may be amended by the vote set
forth in the preceding sentence to provide for a lesser proportion
of shares, or ofany class or series thereof, than is provided in the
preceding sentence, in which case the articles of incorporation
shall control, provided that said lesser proportion shall [be] not
be less than the proportion set forth in paragraph (3) of this
section[.]~gp~

(5) Upon the adoption of [such] the resolution, a statement of intent
to dissolve shall set forth:
(A) The name of the corporation[.]~
(B) The names and respective residence addresses of its of

ficers[.]~
(C) The names and respective residence addresses of its direc

tors[.]~
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(D) A copy of the resolution adopted by [all] the shareholders
authorizing the dissolution of the corporation[.]~

(E) The number of shares outstanding, and, if the shares ofany
class are entitled to vote as a class, the designation and
number of outstanding shares of each [such] class[.]~g~

(F) The number of shares voted for and against the resolution,
respectively, and, if the shares of any class are entitled to
vote as a class, the number of shares of each such class
voted for and against the resolution, respectively.”

SECTION 60. Section 415-86, Hawaii Revised Statutes, is amended
to read as follows:

“LLj~415-86III Effect of the statement of intent to dissolve. Upon the
effective [time and] date of a statement of intent to dissolve, whether by
consent of shareholders or by act of the corporation, the corporation shall
cease to carry on its business, except insofar as may be necessary for the
winding up thereof but its corporate existence shall continue until [a certifi
cate ofdissolution has been issued by the director] articles ofdissolution are
delivered to the director for filing or until a decree dissolving the corporation
has been entered by a court of competent jurisdiction as provided in this
chapter [provided].”

SECTION 61. Section 415-87, Hawaii Revised Statutes, is amended
to read as follows:

“LE1~415-87E11 Procedure after filing of statement of intent to dissolve.
After the filing by the director of a statement of intent to dissolve:

(1) The corporation shall immediately cause notice thereof to be
mailed to each known creditor of the corporation[.]~

(2) The corporation shall forthwith publish, once in each of four
successive weeks (four publications) in a newspaper of general
circulation published in the State, notice thereof to all creditors
of the corporation. The corporation, with the approval of the
director, may omit the publication of the notice if the corpora
tion has insufficient assets to pay for the publication~

(3) The corporation shall proceed to collect its assets, convey, and
dispose of such of its properties as are not to be distributed in
kind to its shareholders, pay, satisfy, and discharge its liabilities
and obligations and do all other acts required to liquidate its
business and affairs, and, after paying or adequately providing
for the payment ofall of its obligations, distribute the remainder
of its assets, either in cash or in kind, among its shareholders
according to their respective rights and interests[.]~g~4

(4) The corporation, at any time during the liquidation of its busi
ness and affairs, may make application to a court of competent
jurisdiction within the state and judicial subdivision in which
the registered office or principal place ofbusiness of the corpora
tion is situated, to have the liquidation continued under the
supervision of the court as provided in this chapter.”

SECTION 62. Section 415-88, Hawaii Revised Statutes, is amended
to read as follows:

“EII~415-88I1l Revocation of voluntary dissolution proceedings by con
sent of shareholders. By the written consent of all of its shareholders, a
corporation may, at any time prior to the [issuance of a certificate] filing the

248



ACT135

articles ofdissolution by the director, revoke voluntary dissolution proceed
ings theretofore taken, in the following manner:

Upon the execution of such written consent, a statement of revoca
tion of voluntary dissolution proceedings shall set forth:

(1) The name of the corporation[.]~
(2) The names and respective addresses of its officers[.]~
(3) The names and respective addresses of its directors[.J~
(4) A copy of the written consent signed by all shareholders of the

corporation revoking [such] the voluntary dissolution proceed
ings[.J~~

(5) That [such] the written consent has been signed by all sharehold
ers of the corporation or signed in their names by their attorneys
thereunto duly authorized.”

SECTION 63. Section 415-89, Hawaii Revised Statutes, is amended
to read as follows:

“III~415-89I1I Revocation of voluntary dissolution proceedings by act of
corporation. By the act of the corporation, a corporation may, at any time
prior to the [issuance of a certificate] filing the articles of dissolution by the
director, revoke voluntary dissolution proceedings theretofore taken, in the
following manner:

(1) The board of directors shall adopt a resolution recommending
that the voluntary dissolution proceedings be revoked, and di
recting that the question of [such] ti~~ revocation be submitted to
a vote at a special meeting of shareholders[.]~

(2) Written notice, stating that the purpose or one of the purposes of
[such] ~ meeting is to consider the advisability of revoking the
voluntary dissolution proceedings, shall be given to each share
holder of record entitled to vote at [such] ~ meeting within the
time and in the manner provided in this chapter for the giving of
notice of special meetings of shareholders[.J~

(3) At [such] the meeting, a vote of the shareholders entitled to vote
thereat shall be taken on a resolution to revoke the voluntary
dissolution proceedings, which shall require for its adoption the
affirmative vote of the holders ofa majority of the shares entitled
to vote thereon[.] and shall be adopted in the same manner as the
dissolution was authorized in section 415-84. and

(4) Upon the adoption of [such] ~ resolution, a statement of
revocation of voluntary dissolution proceedings shall set forth:
(A) The name of the corporation[.];1
(B) The names and respective addresses of its officers[.J~
(C) The names and respective addresses of its directors[.]~
(D) A copy of the resolution adopted by the shareholders

revoking the voluntary dissolution proceedings[.]~
(E) The number of shares outstanding[.]~~~
(F) The number of shares voted for and against the resolution,

respectively.”

SECTION 64. Section 415-92, Hawaii Revised Statutes, is amended
to read as follows:

“LI1~415-92L11 Articles ofdissolution. Ifvoluntary dissolution proceed
ings have not been revoked, then when all debts, liabilities, and obligations
ofthe corporation have been paid and discharged, or adequate provision has
been made therefor, and all of the remaining property and assets of the
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corporation have been distributed to its shareholders, articles of dissolution
verified on oath by two officers shall set forth:

(1) The name of the corporation[.]~
(2) That the director has theretofore filed a statement of intent to

dissolve the corporation and the date on which [such] the state
ment was filed[.];

(3) [That] The dates that notice of the filing of the statement of
intent to dissolve the corporation [has been] was published, once
in each of four successive weeks (four publications) in a news
paper of general circulation published in the State[.] or that
publication of notice had been waived by the director:

(4) That all debts, obligations, and liabilities ofthe corporation have
been paid and discharged or that adequate provision has been
made therefor[.]~

(5) That all of the remaining property and assets of the corporation
have been distributed among its shareholders in accordance
with their respective rights and interests[.]~gp~

(6) That there are no suits pending against the corporation in any
court, or that adequate provision has been made for the satisfac
tion of any ji.jdgment, order, or decree which may be entered
against it in any pending suit.”

SECTION 65. Section 4 15-93, Hawaii Revised Statutes, is amended
to read as follows:

“EE1~415-93I11 Filing of articles of dissolution. Articles of dissolution
shall be delivered to [and filed by] the director for filing [pursuant to section
415-55]. [After] Upon the filing of the articles of dissolution[, the director
shall issue a certificate ofdissolution. Upon the issuance of such certificate of
dissolution] or upon a date subsequent to the filing as set forth in the articles,
but not more than thirty days after being filed, the existence of the corpora
tion shall cease, except for the purpose of actions, other proceedings and
appropriate corporate action by shareholders, directors, and officers as
provided in this chapter.”

SECTION 66. Section 415-94, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-94EI] Involuntary dissolution. A corporation may be dissolved
involuntarily when it is established that:

(1) The corporation has failed to file its annual report [within the
time required by this chapter;] for apenod of two years: or

(2) The corporation procured its articles of incorporation through
fraud; or

(3) The corporation has continued to exceed or abuse the authority
conferred upon it by law; or

[(4) The corporation has failed for thirty days to appoint and main
tain a registered agent in this State; or

(5) The corporation has failed for thirty days after change of its
registered office or registered agent to file in the office of the
director a statement of such change; or

(6)] L4~ The corporation has failed to complete voluntary dissolution
within [five] two years[; or

(7) The corporation has been adjudicated bankrupt; or
(8) The corporation’s articles of incorporation have expired and the

corporation has not attempted to renew or extend the articles for
two years].”
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SECTION 67. Section 415-95, Hawaii Revised Statutes, is amended
to read as follows:

“IL]~4l5-95I1] Involuntary; ordered by director and certificates, no
tices[, etc.]; reinstatement. ~ Whenever the director [shall certify] certifies
the name ofa corporation as having given any cause for dissolution pursuant
to section 415-94, the director may [disincorporate the corporation or annul
the articles of incorporation of the corporation and] declare the corporation
dissolved[, after giving notice of the intention to dissolve the corporation by
mailing to the corporation at its last known address appearing in the records
of the director and by publishing notice of such intention once in each of
three successive weeks (three publications) in a newspaper ofgeneral circula
tion published in the State]. Before the director may declare a corporation
dissolved, the director shall:

LU Give notice of the ground or grounds for dissolution as provided
in section 41 5-94, by mailing the notice to the corporation at its
last known address appearing in the records of the director; and

L~) Give notice of the intention to dissolve the corporation by
publishing the notice once in each of three successive weeks
(three publications) in a newspaper of general circulation pub
lished in the State.

(b) Parties of interest may petition a court of competent jurisdiction
to appoint a trustee to settle the affairs of any corporation so dissolved. If
[any such corporation is declared dissolved any] a trustee is appointed [to
settle the affairs of the corporation], the trustee shall pay to the State out of
any funds that may come into the trustee’s hands as trustee, a sum equal to
any penalty imposed under section 415~135.1 If a trustee is not appointed by
a court of competent jurisdiction, the last directors of the dissolved corpora
tion shall be and act as trustees for the creditors and shareholders of the
dissolved corporation with full powers to settle its affairs.

LU The director shall, in each case, deliver a copy of the decree of
dissolution to the director of taxation and to the finance officer of each
county.

(d) In each case where the director has given a corporation notice of
intention to dissolve the corporation on the grounds that its articles of
incorporation have been procured through fraud, the corporation shall be
entitled to petition for an administrative hearing under chapter 91 and shall
give written notice to the director thereof, before the director may declare
the corporation dissolved under subsection (a) of this section.

(e) Within ninety days after ~the involuntary dissolution of a corpora
tion under this section, the corporation may be reinstated by the director
upon written application executed by any two officers of the corporation
setting forth such information as the director may require, and the payment
of all delinquent fees, penalties, assessments, taxes, costs of involuntary
dissolution, and the filing of all reports due and unfiled. Within the ninety
day period, should the name of the corporation, or a name substantially
identical thereto be registered or reserved by another corporation or partner
ship, or should such name or a name substantially identical thereto be
registered as a trade name, then reinstatement shall be allowed only upon the
registration of a new name by the involuntarily dissolved corporation pursu
ant to the amendment provisions of this chapter.

(f) A corporation whose articles of incorporation have expired shall
cease to exist by operation of law.”

SECTION 68. Section 415-96, Hawaii Revised Statutes, is amended
to read as follows:
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“EII~415-96[1J Equal division of directors; appointment of provisional
director; qualifications; rights and powers; compensation. (a) If a corporation
has an even number ofdirectors who are equally divided and cannot agree as
to the management of its affairs, so that its business can no longer be
conducted [to advantage] advantageously or so that there is danger that its
property and business will be impaired or lost, [a first] ~y circuit judge may,
notwithstanding any provisions of the articles or bylaws and whether or not
an action is pending for an involuntary dissolution of the corporation,
appoint a provisional director pursuant to this section. Action for such
appointment maybe brought by any director or by shareholders holding not
less than [thirty-three and] one-third [per cent] of the voting power.

(b) A provisional director shall be an impartial person, who is neither
a shareholder or member~, nor a creditor, nor officer of the corporation, nor
related by consanguinity or affinity within the third degree according to the
common law to any of the other directors of the corporation or to any judge
of the court by which [such] the provisional director is appointed. A provi
sional director shall have all of the rights and powers of a director until the
deadlock in the board or among the shareholders or members is broken or
until [such] the provisional director is removed by order of the court or by
approval of shareholders or members holding a majority of the voting
power. [Such person] A provisional director shall be entitled to such com
pensation as shall be fixed by the court unless otherwise agreed with the
corporation.”

SECTION 69. Section 415-97, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-97E11 Jurisdiction of court to liquidate assets and business of
corporation. The [courts] court shall have full power to liquidate the assets
and business of a corporation:

(1) In an action by a shareholder when it is established:
(A) That the directors are deadlocked in the management of

the corporate affairs and the shareholders are unable to
break the deadlock, and that irreparable injury to the
corporation is being suffered or is threatened by reason
thereof~ or

(B) That the acts of the directors or those in control of the
corporation are illegal, or fraudulent; or

(C) That the shareholders are deadlocked in voting power, and
have failed, for a period which includes at least two consec
utive annual meeting dates, to elect successors to directors
whose terms have expired or would have expired upon the
election of their successors; or

(D) That the corporate assets are being misapplied or wast
ed[.]~

(2) In an action by a creditor:
(A) When the claim of the creditor has been reduced to judg

ment and an execution thereon returned unsatisfied and it
is established that the corporation is insolvent; or

(B) When the corporation has admitted in writing that the
claim of the creditor is due and owing and it is established
that the corporation is insolvent[.]~

(3) Upon application by a corporation which has filed a statement of
intent to dissolve, as provided in this chapter, to have its liquida
tion continued under the supervision of the court[.]~
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(4) When an action has been filed by the director to dissolve a
corporation and it is established that liquidation of its business
and affairs should precede the entry of a decree of dissolution.

Proceedings under paragraph (1), (2), or (3) of this section shall be
brought in the county in which the registered office or the principal office of
the corporation is situated.

It shall not be necessary to make shareholders parties to any such
action or proceeding unless relief is sought against them personally.”

SECTION 70. Section 415-98, Hawaii Revised Statutes, is amended
to read as follows:

“LL1~415-98II1 Procedure in liquidation of corporation by court. In
proceedings to liquidate the assets and business of a corporation the court
shall have power to issue injunctions, to appoint a receiver or receivers
pendente lite, with such powers and duties as the court, from time to time,
may direct, and to take such other proceedings as may be requisite to
preserve the corporate assets wherever situated, and carry on the business of
the corporation until a full hearing can be held.

After a hearing held upon such notice as the court may direct to be
given to all parties to the proceedings and to any other parties in interest
designated by the court, the court may appoint a liquidating receiver or
receivers with authority to collect the assets of the corporation, including all
amounts owing to the corporation by subscribers on account of any unpaid
portion of the consideration for the issuance of shares. [Such] The liquidat
ing receiver or receivers shall have authority, subject to the order of the
court, to sell, convey, and dispose of all or any part of the assets of the
corporation wherever situated, either at public or private sale. The assets of
the corporation or the proceeds resulting from a sale, conveyance, or other
disposition thereof shall be applied to the expenses of [such] the liquidation
and to the payment of the liabilities and obligations of the corporation, and
any remaining assets or proceeds shall be distributed among its shareholders
according to their respective rights and interests. The order appointing
[such] the liquidating receiver or receivers shall state their powers and
duties. Such powers and duties may be increased or diminished at any time
during the proceedings.

The court shall have power to allow from time to time as expenses of
the liquidation compensation to the receiver or receivers and to attorneys in
the proceeding, and to direct the payment thereof out of the assets of the
corporation or the proceeds of any sale or disposition of such assets.

A receiver of a corporation appointed under the provisions of this
section shall have authority to sue and defend in all courts in the receiver’s
own name as receiver of [such] the corporation. The court appointing [such]
the receiver shall have exclusive jurisdiction [ofi ~yç~ the corporation and its
property, wherever situated.”

SECTION 71. Section 415-102, Hawaii Revised Statutes, is amended
to read as follows:

“[[]~415-1O2I1] Decree of involuntary dissolution. In proceedings to
liquidate the assets and business of a corporation, when the costs and
expenses of [such] the proceedings and all debts, obligations, and liabilities
of the corporation shall have been paid and discharged and all of its
remaining property and assets distributed to its shareholders, or in case its
property and assets are not sufficient to satisfy and discharge [such] the costs,
expenses, debts, and obligations, all of the property and assets have been
applied so far as they will go to their payment, the court shall enter a decree
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dissolving the corporation, whereupon the existence of the corporation shall
cease.”

SECTION 72. Section 415-103, Hawaii Revised Statutes, is amended
to read as follows:

“EEI~415-1O3E11 Filing of decree of dissolution. In case the court shall
enter a decree dissolving a corporation, it shall be the duty of the clerk of
[such] the court to cause a certified copy of the decree to be [filed with]
delivered to the director[.] for filing. No fee shall be charged by the director
for the filing thereof.”

SECTION 73. Section 415-105, Hawaii Revised Statutes, is amended
to read as follows:

“EE1~415-1O5E1I Survival of remedy after dissolution. The dissolution of
a corporation either (1) by the [issuance of a certificate] filing of the articles
ofdissolution by the director[;]A or (2) by a decree ofcourt when the court has
not liquidated the assets and business of the corporation as provided in this
chapter, or (3) by expiration of its period of duration, shall not take away or
impair any remedy available to or against [such] fl~ corporation, its direc
tors, officers, or shareholders, for any right or claim existing, or any liability
incurred, prior to [such] the dissolution if an action or other proceeding
thereon is commenced within two years after the date of [such] the dissolu
tion. Any such action or proceeding by or against the corporation may be
prosecuted or defended by the corporation in its corporate name. The
shareholders, directors, and officers shall have power to take [such] the
corporate or other action as shall be appropriate to protect such remedy,
right, or claim. If [such] the corporation was dissolved by the expiration of
its period of duration, [such] the corporation may amend its articles of
incorporation at any time~ during [such period of two years] the two-year
period so as to extend its period of duration.”

SECTION 74. Section 415-106, Hawaii Revised Statutes, is amended
to read as follows:

“[[]~415-1O6[]] Admission of foreign corporation. ~g) No foreign cor
poration shall have the right to transact business in this State until it shall
have procured a certificate of authority [so to do] from the director. No
foreign corporation shall be entitled to procure a certificate of authority
under this chapter to transact in this State any business which a corporation
organized under this chapter is not permitted to transact. A foreign corpora
tion shall not be denied a certificate ofauthority by reason of the fact that the
laws of the state or [county] country under which [such] the corporation is
organized governing its organization and internal affairs differ from the laws
of this State, and nothing contained in this chapter [contained,] shall be
construed to authorize this State to regulate the organization or the internal
affairs of [such] a foreign corporation.

(~) Without excluding other activities which may not constitute
transacting business in this State, a foreign corporation shall not be consid
ered to be transacting business in this State, for the purposes of this chapter,
by reason of carrying on in this State any one or more of the following
activities:

(1) Maintaining or defending any action or suit or any administra
tive or arbitration proceeding, or effecting the settlement thereof
or the settlement of claims or disputes[.]~

(2) Holding meetings of its directors or shareholders or carrying on
other activities concerning its internal affairs[.]~
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(3) Maintaining bank accounts[.]~
(4) Maintaining offices or agencies for the transfer, exchange, and

registration of its securities, or appointing and maintaining
trustees or depositaries with relation to its securities[.]~

(5) Effecting sales through independent contractors[.]~
(6) Soliciting or procuring orders, whether by mail or through em

ployees or agents or otherwise, where [such] the orders require
acceptance without this State before becoming binding con
tracts~.]~

(7) Creating as borrower or lender, or acquiring, indebtedness or
mortgages or other security interests in real or personal proper
ty[.]~

(8) Securing or collecting debts or enforcing any rights in property
securing the same[.J~

(9) Transacting any business in interstate commerce[.J~~
(10) Conducting an isolated transaction completed within a period of

thirty days and not in the course of a number of repeated
transactions of like nature.

(c) A foreign financial institution whose principal office is not within
the State and which is federally or state-chartered and federally-insured,
which by law is subject to periodic examination by its regulatory authority
and to the requirement ofperiodic audit, shall not be considered to be doing
business in this State by reason of engaging in the advertising or solicitation
of savings accounts or investment or other certificates in this State by mail,
radio, television, magazines, newspapers or any other media that are pub
lished or circulated within this State: provided that in any advertising or
solicitation by mail, or in any media which is directed primarily to persons
in this State, there shall be a conspicuous statement made that the institution
is not supervised or regulated by this State. Such financial institution shall
not thereby become subject to chapters 401. 402, 403, 406, 407 or 408. This
subsection shall not apply to any financial institution doing business in
Hawaii. chartered or licensed pursuant to chapters 401, 402. 403, 406, 407
or408.”

SECTION 75. Section 415-107, Hawaii Revised Statutes, is amended
to read as follows:

“IL1~415-1O7L11 Powers of foreign corporation. A foreign corporation
which shall have received a certificate of authority under this chapter shall,
until a certificate of revocation or of withdrawal shall have been issued as
provided in this chapter, enjoy the same, but no greater, rights and privileges
as a domestic corporation organized for the purposes set forth in the applica
tion pursuant to which [such] the certificate of authority is issued; and,
except as [in this chapter] otherwise provided[,J in this chapter, shall be
subject to the same duties, restrictions, penalties, and liabilities now or
hereafter imposed upon a domestic corporation of like character.”

SECTION 76. Section 415-108, Hawaii Revised Statutes, is amended
to read as follows:

“IE1~415-1O8L11 Corporate name of foreign corporation. No certificate
of authority shall be issued to a foreign corporation unless [the] its corporate
name [of such corporation]:

[(1) Shall contain the word “corporation,” “incorporated,” or “limit
ed,” or shall contain an abbreviation of one of such words, or
such corporation shall, for use in this State, add at the end of its
name one of such words or an abbreviation thereof;
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(2) Shall not contain any word or phrase which indicates or implies
that it is organized for any purpose other than one or more of the
purposes contained in its articles of incorporation or that it is
authorized or empowered to conduct the business of banking
and insurance;

(3) Shall] ~jJj~ not [be] the same as, or [deceptively similar] substan
tially identical to, the name of any domestic corporation or
partnership [or trade name] existing [or registered] under the
laws of this State or any foreign corporation or partnership [or
trade name] authorized to transact business in this State, [or]
trade name registered in this State, or a name the exclusive right
to which is, at the time, reserved in the manner provided in this
chapter, except that this provision shall not apply if the foreign
corporation applying for a certificate of authority files with the
director any one of the following:
(A) The written consent of such other corporation or holder of

a reserved or registered name to use the same or [decep
tively similar] substantially identical name and one or
more words are added to make [such] the name distin
guishable from [such] thc other name; or

(B) A certified copy of a final decree of a court of competent
jurisdiction establishing the prior right of [such] the for
eign corporation to the use of [such] ~ name in this
State[.]~~

(~ Is transliterated into letters of the English alphabet, if the name
is not in English.”

SECTION 77. Section 415-109, Hawaii Revised Statutes, is amended
to read as follows:

“[[J~415-1O9[JI Change of name by foreign corporation. ~) Whenever a
foreign corporation which is authorized to transact business in this State
shall change its name to one under which a certificate ofauthority would not
be granted to it on application therefor, the [certificate of authority of such
corporation shall be suspended and it] foreign corporation shall not thereaf
ter transact any business in this State until it has changed its name to a name
which is available to it under the laws of this State or has otherwise complied
with the provisions of this chapter.

(b) If a foreign corporation is unable to change its name to a name
which is available to it under the laws of this State. it may deliver to the
director a copy of a certificate of registration of a trade name for the foreign
corporation’s file and thereafter become authorized to transact business in
the State under that name.”

SECTION 78. Section 415-110, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-11OI11 Application for certificate of authority. [A foreign cor
poration in order to] To procure a certificate of authority to transact busi
ness in this State, a foreign corporation should make application therefor to
the director, which application shall set forth:

(1) The name of the corporation and the [state or country under the
laws of] jurisdiction in which it is incorporated;

[(2) If the name of the corporation does not contain the word “corpo
ration,” “incorporated,” or “limited,” or does not contain an
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abbreviation ofone of such words, then the name of the corpora
tion with the word or abbreviation which it elects to add thereto
for use in this State;

(3)] ~ The date of incorporation and the period of duration of the
corporation;

[(4)] (~ The mailing address of the principal office of the corporation
in the [state or country under the law ofi jurisdiction in which it
is incorporated;

[(5)] ~ The street address of the proposed registered office of the
corporation in this State, and the name of its proposed registered
agent in this State at [such] ~ address;

[(6)] (~ The primary specific purpose and such other purposes of the
corporation which it proposes to pursue in the transaction of
business in this State;

[(7)] ~ The names and respective addresses of the directors and
officers of the corporation;

[(8) A statement of the aggregate number of shares which the corpo
ration has authority to issue, itemized by classes and series, if
any, within a class;

(9) A statement of the aggregate number of issued shares itemized
by classes and by series, if any, within each class;

(10)] ~ An estimate, expressed in dollars, of the value of all property
to be owned by the corporation for the following year, wherever
located, and an estimate of the value of the property of the
corporation to be located within this State during such year, and
an estimate, expressed in dollars, ofthe gross amount ofbusiness
which will be transacted by the corporation during [such] Ih?~X
year, and an estimate of the gross amount thereof which will be
transacted by the corporation at or from places of business in
this State during such year; g~4’

[(11)] (~ [Such] Mi additional information as may be necessary or
appropriate [in order] to enable the director to determine wheth
er [such] the corporation is entitled to a certificate ofauthority to
transact business in this State [and to determine and assess the
fees payable as in this chapter prescribed]. [Such] The applica
tion shall be made on forms prescribed and furnished by the
director which shall be delivered to [and filed by] the director
[pursuant to section 415-55.] for filing.”

SECTION 79. Section 415-111, Hawaii Revised Statutes, is amended
to read as follows:

“LL1~415-111I11 Filing of application for certificate of authority. The
application of the corporation for a certificate of authority shall be delivered
to the director, together with a [copy of its articles of incorporation and all
amendments thereto, and a] certificate of good standing duly authenticated
by the proper officer of the state or country under the laws of which it is
incorporated. If the certificate of good standing is in a foreign language, a
translation under the oath of the translator shall accompany the certificate.”

SECTION 80. Section 415-112, Hawaii Revised Statutes, is amended
to read as follows:

“LL1~415-1 12111 Effect of certificate of authority. After filing the appli
cation for certificate of authority, the director shall issue a certificate of
authority. Upon the issuance of a certificate of authority by the director[,]
which shall be effective as of the date the application is delivered to the
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director for filing, the corporation shall be authorized to transact business in
this State for those purposes set forth in its application, subject, however, to
the right of this State to suspend or to revoke such authority as provided in
this chapter.”

SECTION 81. Section 415-113, Hawaii Revised Statutes, is amended
to read as follows:

“EEI~415-113F11 Registered office and registered agent of foreign corpo
ration. Each foreign corporation authorized to transact business in this State
shall have and continuously maintain in this State:

(1) A registered office which may [be], but need not~ be[,] the same as
its place ofbusiness in this State; and

(2) A registered agent, which agent may be either an individual
resident in this State whose business office is identical with
[such] the registered office, or a domestic corporation[, or a
foreign corporation authorized to—transact business in this
State,] having a business office identical with [such] the regis
tered office.”

SECTION 82. Section 415-114, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-114E1I Change of registered office or registered agent of for
eign corporation. A foreign corporation authorized to transact business in
this State may change its registered office or change its registered agent, or
both, upon [filing in the office of] delivery to the director for filing a
statement setting forth:

(1) The name of the corporation[.]~
(2) The address of its then registered office[.]~
(3) If the address of its registered office be changed, the address to

which the registered office is to be changed[.]~
(4) The name of its then registered agent[.]~
(5) If its registered agent be changed, the name of its successor

registered agent[.]~
(6) That the address of its registered office and the address of the

business office of its registered agent, as changed, will be identi

(7) That [such] the change was authorized by resolution duly adopt
ed by its board of directors.

[Such] The statement shall be delivered to and filed by the director
[pursuant to section 415-55].

Any registered agent of a foreign corporation may resign as [such]
agent upon delivery to the director for1 filing a written notice [thereof] of
resignation,1 executed in duplicate[, with the director, who]. The director’
shall [forthwith] mail a copy thereof to the corporation at its principal office
in the state or country under the laws of which it is incorporated. The
appointment of [such] the’ agent shall terminate upon the expiration of
thirty days after receipt of [such] the notice by the director.

If [a registered agent changes the registered agent’s or its] ~ business
address of a registered agent is changed to another place within [the same
county,] this State. the registered agent [or it] may change [such] the address
and the address of the registered office of any corporation [of] for which the
registered agent [or it is a registered agency] gç~ by filing a statement as
required above, except that it need be signed only by the registered agent and
need not be responsive to the provisions of paragraphs (5) or (7) and must
recite that a copy of the statement has been mailed to the corporation.”
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SECTION 83. Section 415-116, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-1l6E11 Amendment to articles of incorporation of foreign cor
poration. Whenever the [articles of incorporation] name of a foreign corpo
ration authorized to transact business in this State [are amended, such] is
changed by the amendment of its articles of incorporation, the foreign
corporation shall, within thirty days after [such] the amendment becomes
effective, [file in the office of] deliver to the director [a copy of such amend
ment] a certificate evidencing the name change, duly authenticated by the
proper officer of the state or country under the laws ofwhich it is incorporat
ed[; but the filing thereof shall not of itself enlarge or alter the purpose or
purposes which such corporation is authorized to pursue in the transaction
ofbusiness in this State, nor authorize such corporation to transact business
in this State under any other name than the name set forth in its certificate of
authority]. If the certificate is in a foreign language, a translation under oath
of the translator shall accompany the certificate.”

SECTION 84. Section 415-117, Hawaii Revised Statutes, is amended
to read as follows:

“LL1~415-1l7L11 Merger of foreign corporation authorized to transact
business in this State. ~g) Whenever a foreign corporation authorized to
transact business in this State shall be a party to a statutory merger permitted
by the laws of the state or country under the laws ofwhich it is incorporated,
and [suchi the foreign corporation shall be the surviving corporation, it
shall, within thirty days after [such] the merger becomes effective, [file with]
deliver to the director a [copy of the articles ofmerger] certificate evidencing
the merger, duly authenticated by the proper officer of the state or country
under the laws of which [such] ~ statutory merger was effectuated[; and it
shall not be necessary for such corporation to procure either ‘a new or
amended certificate of authority to transact business in this State unless the
name of such corporation is changed thereby or unless the corporation
desires to pursue in this State other or additional purposes than those which
it is then authorized to transact in this State]. The certificate evidencing the
merger shall be evidence of a change of name if the name of the surviving
corporation is changed thereby. If the certificate is in a foreign language a
translation under oath of the translator shall accompany the certificate.

(b) Whenever a foreign corporation authorized to transact business in
this State shall be a party to a statutory merger permitted by the laws of the
state or country under the laws ofwhich it is incorporated, and that corpora
tion shall not be the surviving corporation, the surviving corporation shall,
within thirty days after the merger becomes effective, deliver to the director
for filing a certificate evidencing the merger in the form prescribed by
subsection (a), together with an application for withdrawal of the merged
foreign corporation in accordance with section 415-119 executed by the
surviving corporation on behalf of the merged foreign corporation.

(c) If the surviving corporation in a merger is to be governed by the
laws of any state other than this State. it shall comply with the provisions of
this chapter with respect to foreign corporations if it is to transact business in
this State.”

SECTION 85. Section 415-119, Hawaii Revised Statutes, is amended
to read as follows:

“LL1~415-119L11 Withdrawal of foreign corporation. A foreign corpora
tion authorized to transact business in this State may withdraw from the
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State upon procuring from the director a certificate of withdrawal. In order
to procure [such] a certificate of withdrawal, [such] Ii~ foreign corporation
shall deliver to the director an application for withdrawal, which shall set
forth:

(1) The name of the foreign corporation and the state or country
under the laws ofwhich it is incorporated[.]~

(2) That the foreign corporation is not transacting business in this
State[.]~

(3) That the foreign corporation surrenders its authority to transact
business in this State[.]~

(4) That the foreign corporation revokes the authority of its regis
tered agent in this State to accept service ofprocess and consents
that service of process in any action, suit, or proceeding based
upon any cause ofaction arising in this State during the time the
corporation was authorized to transact business in this State
may thereafter be made on [such] the corporation by service
thereof on the director[.]~

(~) The dates that notice of the foreign corporation’s intent to
withdraw from the State was published, once in each of four
successive weeks (four publications) in a newspaper of general
circulation published in the State. The foreign corporation, with
the approval of the director. may omit the publication of the
notice if the corporation has insufficient assets to pay for the
publication~

(~ That all taxes, debts, obligations, and liabilities of the foreign
corporation in the State have been paid and discharged or that
adequate provision has been made therefore:

[(5)] LZ~ A [post office] mailing address to which the director may mail
a copy ofany process against the foreign corporation that may be
served on the director[.] ~

[(6) A statement of the aggregate number of shares which the corpo
ration has authority to issue, itemized by classes, and series, if
any, within each class, as of the date of such application[.]~

(7) A statement of the aggregate number of issued shares, itemized
by classes and series, if any, within each class, as of the date of
such application.]~~1

(8) Such additional information as maybe necessary or appropriate
in order to enable the director to determine and assess any
unpaid fees payable by [such] ~ç foreign corporation as in this
chapter prescribed.

The application for withdrawal shall be made on forms prescribed
and furnished by the director and shall be delivered to and filed by the
director [pursuant to section 415-55].”

SECTION 86. Section 415-120, Hawaii Revised Statutes, is amended
to read as follows:

“[[]~415-12O[]] Certificate of withdrawal. After the filing of the appli
cation of withdrawal, the director shall issue a certificate of withdrawal
which shall be effective as of the date of the filing of the application of
withdrawal, and [upon the issuance of such certificate of withdrawal,] the
authority of the foreign corporation to transact business in this State shall
cease.”

SECTION 87. Section 415-121, Hawaii Revised Statutes, is amended
to read as follows:
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“IL1~415-121I11 Revocation of certificate of authority. The certificate of
authority of a foreign corporation to transact business in this State may be
revoked by the director upon the conditions prescribed in this section when:

(1) The corporation has failed to file its annual report [within the
time required by this chapter,] for a period of two years, or has
failed to pay any fees or penalties prescribed by this chapter
when they have become due and payable; or

(2) The foreign corporation has failed to appoint and maintain a
registered agent in this State as required by this chapter; or

(3) The foreign corporation has failed, for more than thirty days
after a change of its registered office or registered agent, to file in
the office of the director a statement of [such] ~ change as
required by this chapter; or

[(4) The corporation has failed to file in the office of the director any
amendment to its articles of incorporation or any articles of
merger within the time prescribed by this chapter; or

(5)] ~A misrepresentation has been made ofany material matter in
any application, report, affidavit, or other document submitted
by [such] the foreign corporation pursuant to this chapter.

No certificate of authority of a foreign corporation shall be revoked
by the director unless (1) the director shall have given the corporation not
less than sixty days’ notice thereofby mail addressed to its registered office in
this State, and (2) the corporation [shall fail] has failed prior to revocation to
file such annual report, or pay such fees or penalties, or file the required
statement of change of registered agent or registered office, or file such
articles of amendment or articles of merger, or correct such
misrepresentation.”

SECTION 88. Section 415-122, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-122II1 Issuance of certificate of revocation. Upon revoking
any [such] certificate of authority, the director shall[:

(1) Issue] issue a certificate of revocation [in duplicate.] that shall be
filed

[(2) File one of such certificates] in the director’s office[.
(3) Mail to such corporation at its registered office in this State a

notice of such revocation accompanied by the other certificate.
Upon the issuance of such certificate of revocation,Lgn~ the authori

ty of the foreign corporation to transact business in this State shall cease.”

SECTION 89. Section 415-123, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-123L11 Application to corporations heretofore authorized to
transact business in this State. Foreign corporations which are duly autho
rized to transact business in this State at the time this chapter takes effect, for
a purpose or purposes for which a corporation might secure such authority
under this chapter, shall[, subject to the limitations set forth in their respec
tive certificates of authority,] be entitled to all of the rights and privileges
applicable to foreign corporations procuring certificates of authority to
transact business in this State under this chapter, and from the time this
chapter takes effect such corporations shall be subject to all the limita
tions, restrictions, liabilities, and duties prescribed herein for foreign corpo
rations procuring certificates of authority to transact business in this State
under this chapter.”
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SECTION 90. Section 415-124, Hawaii Revised Statutes, is amended
to read as follows:

“EE1~415-124E11 Transacting business without certificate of authority.
No foreign corporation transacting business in this State without a certifi
cate ofauthority shall be permitted to maintain any action, suit, or proceed
ing in any court of this State, until [such] the corporation shall have obtained
a certificate of authority. Nor shall any action or proceeding be maintained
in any court of this State by any successor or assignee of [such] ~ç corpora
tion on any right, claim, or demand arising out of the transaction ofbusiness
by [such] the corporation in this State, until a certificate of authority shall
have been obtained by [such] corporation or by a corporation which has
acquired all or substantially all of its assets.

The failure ofa foreign corporation to obtain a certificate ofauthority
to transact business in this State shall not impair the validity ofany contract
or act of [such] I~ corporation, and shall not prevent [such] the corporation
from defending any action, suit, or proceeding in any court of this State.

A foreign corporation which transacts business in this State without a
certificate of authority shall be liable to this State, for the years or parts
thereof during which it transacted business in this State without a certificate
of authority, in an amount equal to all fees which would have been imposed
by this chapter upon [such] the corporation had it duly applied for and
received a certificate of authority to transact business in this State as
required by this chapter and thereafter filed all reports required by this
chapter, plus all penalties imposed by this chapter for failure to pay [such]
the fees.

The attorney general shall bring proceedings to recover all amounts
due this State under the provisions of this section.”

SECTION 91. Section 415-125, Hawaii Revised Statutes, is amended
to read as follows:

“EII~415-125EI1 Annual report of domestic and foreign corporations.
Each domestic corporation[,] and each foreign corporation authorized to
transact business in this State[,] shall [file,] deliver to the director, within the
time prescribed by this chapter, an annual report signed by any authorized
officer, or an attorney-in-fact for an officer, or if the corporation is in the
hands of a receiver or trustee, by the receiver or trustee setting forth:

(1) The name of the corporation or foreign corporation and the state
or country under the laws of which it is incorporated[.]~

(2) The street address of the foreign corporation’s registered office
[of the foreign corporation] in this State, and the name of its
registered agent in this State at such address, and[, in the case of
a foreign corporation,] the address of its principal office in the
state or country under the laws of which it is incorporated, and,
in the case of a domestic corporation, the address of its principal
office; provided that if the mailing address of the principal office
differs from the street address, or where no specific street address
is available, the rural route post office number or post office box
designated or made available by the United States Postal Ser
vice[.]~

(3) A brief statement of the character of the business in which the
corporation or foreign corporation is actually engaged in this
State[.]~

(4) The names and respective residence addresses of the directors
and officers of the corporation[;] and the names and respective
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addresses of the directors and officers of the foreign corporation:
provided that where no specific [residence] street address is
available, the rural route post office number or post office box
designated or made available by the United States Postal Ser
vice[.]~

(5) A statement of the aggregate number of shares which [the] ~
domestic corporation has authority to issue, itemized by classes
and series, if any, within a class[.]~~

(6) A statement of the aggregate number of [issued] shares issued by
a domestic corporation, itemized by classes and series, if any,
within each class.”

SECTION 92. Section 415-126, Hawaii Revised Statutes, is amended
to read as follows:

“LE1~415-126L1] Filing of annual report of domestic and foreign corpora
tions. ~ [Such) The first annual report of a corporation shall be delivered to
the director between [the first day of] January 1 and [the thirty-first day of]
March 31 of each year in the case of a domestic corporation, or between [the
first day of] January! and [the thirtieth day of] June ~Q in the case of a
foreign corporation, except that the first annual report of a corporation shall
be filed between [the first day of] January! and [the thirty-first day of] March
31 in the case of a domestic corporation, or between [the first day of] January
± and [the thirtieth day of] June ~Q in the case ofa foreign corporation, ofthe
year next succeeding the calendar year in which its [certificate] articles of
incorporation or its application for a certificate of authority, as the case may
be, [was issued] was filed by the director. [Proof to the satisfaction of the
director that prior to the thirty-first day of March in the case of a domestic
corporation, or the thirtieth day of June in the case of a foreign corporation,
such report was deposited in the United States mail in a sealed envelope,
properly addressed, with postage prepaid, shall be deemed a compliance
with this requirement.]

~ If the director finds that [such] ~ report conforms to the require
ments of this chapter, the director shall file the same. If the director finds that
it does not so conform, the director shall return the same to the corporation
for any necessary corrections, in which event the penalties hereinafter
prescribed for failure to file [such] the report within the time hereinabove
provided shall not apply, if [such] th~report is corrected to conform to the
requirements of this chapter and returned to the director within thirty days
from the date on which it was mailed to the corporation by the director.

(c) The annual report Of a corporation, either domestic or foreign,
filed in compliance with this section shall reflect the state of the corpora
tion’s affairs as of December 31 of the year preceding the year of filing.”

SECTION 93. Section 415-128, Hawaii Revised Statutes, is amended
to read as follows:

“[[]~415-128[JI Fees for filing documents and issuing certificates. The
following fees shall be paid to the director upon the filing of corporate
documents:

[(1) Articles of incorporation and affidavit of incorporation, 20 cents
per $1,000 authorized capital, $50 minimum, $1,000 maxi
mum;

(2) Certificate of increase of authorized capital stock, 20 cents per
$1,000 authorized capital increase, $20 minimum, $1,000 maxi
mum;
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(3) Certificate of renewal or extension of corporate existence, same
as the filing of articles of incorporation;

(4) Certificate of reduction of capital stock, $15;
(5) Certificate of amendment of articles of incorporation, $10;
(6) Agreement of merger or consolidation, $50;
(7) Annual corporation exhibit of domestic and foreign corpora

tions organized for profit, $10;
(8) Certificate of dissolution, $5;
(9) Resolution of issuance of preferred stock, $10;

(10) Certification, 10 cents per page or any portion thereof;
(11) Restated articles of incorporation: corporations with an autho

rized capital of less than $500,000, $20 corporations with an
authorized capital of $500,000 or more, ~l00;

(12) Good standing certificate, $10;
(13) Filing any other statement or report, except an annual report, of

a domestic or foreign corporation, $25;
(14) Special handling fee for review of corporation documents, ex

cluding agreement of merger or consolidation, $40;
(15) Special handling fee for review ofagreement ofmerger or consol

idation,$l00;
(16) Special handling fee for certificates issued by the department,

$10 per certificate;
(17) Special handling fee for certification ofdocuments, $1 per page.]
LU Articles of incorporation. $50;
~) Articles of amendment. $25;
~ Restated articles of incorporation, $25;
(4~ Articles of merger or consolidation, $100;
~) Articles of merger (subsidiary corporation). $50;
~ Articles of dissolution, $25;
~) Annual report of domestic and foreign corporations organized

for profit, ~ 15;
(~) Filing any other statement or report, except an annual report, of

a domestic or foreign corporation. $25;
~) Application for a certificate of authority, $50;

(jQj Application for a certificate ofwithdrawal, $25:
(jJJ Reservation of corporate name, $10;
~ Transfer of reservation of corporate name, $10:
Li~) Good standing certificate, $15:
(j4j Special handling fee for review of corporation documents, ex

cluding articles of merger or consolidation, $40:
~ Special handling fee for review ofarticles ofmerger or consolida

tion, $100:
U..~ Special handling fee for certificates issued by the department,

$10 per certificate;
(j]~ Special handling fee for certification of documents, $1 per page.
All special handling fees shall be credited to the special fund estab

lished [pursuant to section 41 6-97j for use by the department in expediting
the processing of documents. At least two temporary business registration
assistant I positions shall be paid out of the special fund.”

SECTION 94. Section 415-129, Hawaii Revised Statutes, is amended
to read as follows:

“EE1~415-129L11 Miscellaneous charges. The director shall charge and
collect:
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(1) For furnishing a certified copy of any document, instrument, or
paper relating to a corporation, [75] ~ cents per page and [$25]
~jQ for the certificate and affixing the seal thereto[.]~~

(2) At the time of any service of process on the director as [resident
agent] agent for service of process of a corporation, $25, which
amount may be recovered as taxable costs by the party to the suit
or action causing such service to be made if such party prevails
in the suit or action.”

SECTION 95. Section 415-131, Hawaii Revised Statutes, is amended
to read as follows:

“EII~415-131DI [License fees payable by foreign corporations.I Annual
license mandatory; exceptions; fees. No foreign corporation except foreign
insuranëe companies and foreign nonprofit corporations [which does not
invest and use all its capital in the State] shall do or carry on business in the
State unless it shall first have obtained from the director an annual license to
do so. Every~ corporation shall pay to the director an annual license fee
of $100. The license fee shall be assessed on the basis of the fiscal year from
July 1 to June 30. The first license fee due upon qualification shall be
prorated according to the month of qualification and shall be as follows:

[July $100.00 January $50.00
August 91.67 February 41.67
September 83.33 March 33.33
October 75.00 April 25.00
November 66.67 May 16.67
December 58.33 June 8.33]
July - December ~100
January - June ~ 50

The director may settle and collect an account against any corpora
tion violating this section for the amount of the license fee together with a
penalty of fifty per cent for failure to pay the same[; provided that no license
shall be necessary for any corporation while solely employed by the govern
ment of the United States]. The director may, for good cause shown, reduce
or waive the penalty.”

SECTION 96. Section 4 15-135, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-135I1I Penalties imposed upon corporations. Each corpora
tion, domestic or foreign, that fails or refuses to file its annual report for any
year within the time prescribed by this chapter shall be subject to a forfeiture
of an amount to be determined by the director not exceeding $100 for every
such violation, neglect, or failure, to be recovered by action brought in the
name of the State by the director. A continuance of a failure to file the
required report shall be a separate offense for each thirty days of the
continuance. The director may, for good cause shown, reduce or waive the
penalty imposed by this section.

[Each corporation that fails to comply with the take-over require
ments imposed by this chapter shall be punished by a fine of not more than
$5,000 or by imprisonment for not more than three years, or both.]

Each corporation domestic or foreign, that fails or refuses to answer
truthfully and fully within the time prescribed by this chapter interrogato
ries [propounded] directed to the corporation by the director in accordance
with the provisions of this chapter, or that files or shall cause to be filed with
the director any articles, statement. report, application, or other document

265



ACT135

required by this chapter which is known to the corporation to be false in any
material respect, shall be [deemed to be] guilty of a [misdemeanor and upon
conviction thereof maybe fined in any amount not exceeding $500.] class C
felony.”

SECTION 97. Section 415-136, Hawaii Revised Statutes, is amended
to read as follows:

“EEI~4l5-136E1I Penalties imposed upon officers and directors. Each
officer [and] or director of a corporation, domestic or foreign, who fails or
refuses within the time prescribed by this chapter to answer truthfully and
fully interrogatories [propounded] directed to the officer [and] ~ director of
a corporation by the director in accordance with the provisions of this
chapter, or who signs any articles, statement, report, application, or other
document filed with the director which is known to [such] the officer or
director to be false in any material respect, shall be [deemed to be] guilty of a
[misdemeanor] class C felony.”

SECTION 98. Section 415-137, Hawaii Revised Statutes, is amended
to read as follows:

“LI1~415-l37F1J Interrogatories by director. The director may [pro
pound] direct to any corporation, domestic or foreign, subject to the provi
sions of this chapter, and to any officer or director thereof, such interrogato
nes as may be reasonably necessary and proper to enable the director to
ascertain whether [such] the corporation has complied with all of the provi
sions of this chapter applicable to [such] the corporation. [Such] The inter
rogatories shall be answered within thirty days after the mailing thereof, or
within such additional time as shall be fixed by the director, and the answers
thereto shall be full and complete and shall be made in writing and under
oath. If [such] the interrogatories [be] are directed to an individual~ they
shall be answered by the individual, and if directed to a corporation~ they
shall be answered by the president, vice president, secretary, or assistant
secretary thereof. The director need not file any document to which [such]
the interrogatories relate until [such] the interrogatories [be] are answered as
[herein] provided herein, and not then if the answers thereto disclose that
[such] the document is not in conformity with the provisions of this chapter.
The director shall certify to the attorney general, for such action as the
attorney general may deem appropriate, all interrogatones and answers
thereto which disclose a violation of any of the provisions of this chapter.”

SECTION 99. Section 415-138, Hawaii Revised Statutes, is amended
to read as follows:

“II1~415-138EI1 Information disclosed by interrogatories. Interrogato
ries [propounded] initiated by the director and the answers thereto shall not
be open to public inspection~ nor shall the director disclose any facts or
information obtained therefrom except insofar as the director’s official duty
may require the same to be made public or in the event [such] ~ interroga
tories or the answers thereto are required for evidence in any criminal
proceedings or in any other action by this State.”

SECTION 100. Section 415-140, Hawaii Revised Statutes, is
amended to read as follows:

“EE1~4l5-14OEI1 Appeal from director. If the director shall fail to ap
prove any articles of incorporation, amendment, merger, consolidation, or
dissolution, or any other document required by this chapter to be approved
by the director before the same shall be filed in the director’s office, the
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director shall[, within thirty days after the delivery thereof to the director,]
give written notice of the director’s disapproval to the person or corporation,
domestic or foreign, delivering the same, and specifying the reasons there-
for. From such disapproval [such] the person or corporation may appeal to
the court of the [county] circuit in which the registered or principal office of
[such] the corporation is situated, or is proposed to be[,] situated~ by filing
with the clerk of [such] the court a petition setting forth a copy of the articles
or other document sought to be filed and a copy of the written disapproval
thereof by the dircctor; whereupon the matter shall be tried de novo by the
court, and the court shall either sustain the action ofthe director or direct the
director to take such action as the court may deem proper.

If the director revokes the certificate of authority to transact business
in this State of any foreign corporation, pursuant to the provisions of this
chapter, [such] the foreign corporation may likewise appeal to the court of
the [county] circuit where the registered office of [such] the foreign corpora
tion in this State is situated by filing with the clerk of [such] the court a
petition setting forth a copy of its certificate ofauthority to transact business
in this State and a copy of the notice of revocation [given] issued by the
director; whereupon the matter shall be tried de novo by the court, and the
court shall either sustain the action of the director or direct the director to
take such action as the court may deem proper.

Appeals from all final orders and judgments entered by the court
under this section in review of any ruling or decision of the director may be
taken as in other civil actions.”

SECTION 101. Section 415-141, Hawaii Revised Statutes, is
amended to read as follows:

“EI1~415-141F11 Certificates and certified copies to be received in evi
dence. All certificates issued by the director in accordance with the provi
sions of this chapter, and all copies of documents filed in the director’s office
in accordance with the provisions of this chapter when certified by the
director, shall be taken and received in all courts, public offices, and official
bodies as prima facie evidence of the facts therein stated. A certificate by the
director under the great seal of this State, as to the existence or nonexistence
of the facts relating to corporations~ shall be taken and received in all courts,
public offices, and official bodies as prima facie evidence of the existence or
nonexistence of the facts therein stated.”

SECTION 102. Section 4 15-144, Hawaii Revised Statutes, is
amended to read as follows:

“[[]~415-144L]] Waiver of notice. Whenever any notice is required to
be given to any shareholder or director of a corporation under the provisions
of this chapter or under the provisions of the articles of incorporation or
bylaws of the corporation, a waiver thereof in writing signed by the person or
persons entitled to [such] the notice, whether before or after the time stated
therein, shall be equivalent to the giving of [such] the notice.”

SECTION 103. Section 415-147, Hawaii Revised Statutes, is
amended to read as follows:

“II1~415-147EI1 Application to existing corporations. The provisions of
this chapter shall apply to all existing corporations organized under any
general act of this State providing for the organization of corporations for a
purpose or purposes for which a corporation might be organized under this
chapter, where the power has been reserved to amend, repeal, or modify the
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act under which [such] the corporation was organized and where [such] the
act is repealed by this chapter.”

SECTION 104. Section 415-162, Hawaii Revised Statutes, is
amended to read as follows:

“[[]~415-162[]J Effect of chapter on existing corporations. The exis
tence of corporations formed or existing on the date of enactment of this
chapter or the voting requirements in the [charter] articles of incorporation
ofany such corporation shall not be affected by the enactment of this chapter
nor by any change in the requirement or repeal of the laws under which they
were formed or created.

Neither the repeals effected by the enactment of this chapter nor the
amendment thereof shall impair or take away any existing liability, cause of
action, or right against any corporation, its shareholders, directors, or of
ficers incurred prior to the time of [such] the enactment or amendment.

Nothing in this chapter shall affect the validity of any action taken by
any corporation, or shall impair or affect the validity of any provision of the
articles of incorporation or bylaws adopted by any corporation, prior to the
effective date of this chapter.”

SECTION 105. Section 415-171, Hawaii Revised Statutes, is
amended by amending the definition of “control share acquisitions” to read
as follows:

“Control share acquisition” means an acquisition of shares of an
issuing public corporation resulting in beneficial ownership by an acquiring
person of a new range of voting power specified in this part, but does not
include an acquisition:

(1) Before, or pursuant to an agreement entered into before the
effective date of this part;

(2) By a donee pursuant to an inter vivos gift not made to avoid this
part or by a distributee as defined in chapter 560;

(3) Pursuant to a security agreement not created to avoid this part;
(4) Under [chapter 417],’ chapter 41 7E, if the issuing public corpo

ration is a party to the transaction; or
(5) From the issuing public corporation.”

SECTION 106. Section 415A-2, Hawaii Revised Statutes, is
amended to read as follows:

“[[]~415A-2[I] Definitions. As used in this chapter, unless the context
otherwise requires, the term:

“Director” means the director of commerce and consumer affairs.
“Disqualified person” means any natural person, corporation, part

nership, fiduciary, trust, association, government agency, or other entity
which fOr any reason is or becomes ineligible under this chapter to own
shares issued by a professional corporation.

[“Foreign professional corporation” means a corporation for profit
organized for the purpose of rendering professional services under a law
other than the law of this State.]

“Licensing authority” means the officer, board, agency, court, or
other authority in this State which has the power to issue a license or other
legal authorization to render a professional service.

“Professional corporation” [or “domestic professional corporation”]
means a domestic professional corporation for profit subject to this chapter[,
except a foreign professional corporation].
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“Professional service” means any service which lawfully may be
rendered only by persons licensed under chapters 442, 448, 453, 455, [458,]
459, 460, 461, 466, 471, 554-2, and 605 and may not lawfully be rendered by
a corporation organized under the Hawaii Business Corporation Act, chap
ter4l5.

“Qualified person” means [a natural person, or general partnership,
which] an individual who is eligible under this chapter to own shares issued
by a professional corporation.”

SECTION 107. Chapter 41 5A, Hawaii Revised Statutes, is amended
by adding a new section to be appropriately designated and to read as
follows:

“~415A- Incorporators. One or more individuals may act as the
incorporator or incorporators of a professional corporation by delivering
articles of incorporation to the director for filing.”

SECTION 108. Section 415A-3, Hawaii Revised Statutes, is
amended by amending subsection (b) to read as follows:

“(b) A professional corporation may be incorporated for the purpose
of rendering professional services within two or more professions~ and for
any purpose or purposes for which corporations may be organized under the
Hawaii Business Corporation Act, chapter 415, to the extent that [such] g~y
combination of professional purposes or of professional and business pur
poses is permitted by the licensing laws and rules of this State applicable to
[such] the professions [and rules thereunder].”

SECTION 109. Chapter 41 5A, Hawaii Revised Statutes, is amended
by adding a new section to be appropriately designated and to read as
follows:

“~415A- Articles of incorporation. (a) The articles of incorporation
must set forth:

(1) A corporate name for the corporation that satisfies the require
ments of section 415A-8;

(2) The profession or professions that the corporation shall be
authorized to practice and any other purpose allowed by the
licensing laws and rules of the State; and

(3) The matters specified in section 415-54(a)(2), (4), (5), (6), (7),
(ll),(12),and(13).

(b) The articles of incorporation may set forth any of the matters
specified in section 415-54(b).

(c) The articles of incorporation need not set forth any of the corpo
rate powers enumerated in this chapter or chapter 415.”

SECTION 110. Chapter 41 5A, Hawaii Revised Statutes, is amended
by adding a new section to be appropriately designated and to read as
follows:

“~415A- Filing of documents, effective date. The filing of docu
ments required by this chapter to be delivered to the director for filing, and
the effectiveness thereof~ shall be governed by section 4 15-55.”

SECTION 111. Chapter 41 5A, Hawaii Revised Statutes, is amended
by adding a new section to be appropriately designated and to read as
follows:

“~415A- Organization of corporation. After incorporation, the in
corporator or incorporators, or the initial director or directors, as the case
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may be, shall complete the organization of the corporation as provided in
section 415-56.”

SECTION 112. Section 415A-5, Hawaii Revised Statutes, is
amended to read as follows:

“[[J~415A-5[I] General powers. A professional corporation shall have
the powers enumerated in the Hawaii Business Corporation Act, chapter
415, except that a professional corporation may be a promoter, general
partner, member, associate, or manager only of a partnership, joint venture,
trust, or other enterprise engaged only in rendering professional services or
carrying on business permitted by the corporation’s articles of incorporation
[of the corporation].”

SECTION 113. Section 415A-6, Hawaii Revised Statutes, is
amended to read as follows:

“LL1~415A-6II1 Rendering professional services. A professional corpo
ration[, domestic or foreign,] may render professional services in this State
only through [natural personsi individuals permitted to render such services
in this State; but nothing in this chapter shall [be construed to] require [that]
any person who is employed by a professional corporation ~ be licensed to
perform services for which no license is otherwise required or [to] prohibit
the rendering ofprofessional services by a licensed [natural person] individ
ual acting in the [person’s] licensee’s individual capacity[, notwithstanding
such person may be a shareholder, director, officer, employee, or agent of a
professional corporation, domestic or foreign].”

SECTION 114. Section 41 5A-8, Hawaii Revised Statutes, is
amended to read as follows:

“EEI~415A-8L11 Corporate name. The name ofa [domestic] professional
corporation [or of a foreign professional corporation authorized to transact
business in this State]:

[(1) Shall contain the words, “professional corporation” or the ab
breviation “P.C.”;]

LU May be any name permitted by law expressly applicable to the
profession in which the corporation is engaged or by a rule or
regulation of the licensing authority of the profession:

[(2) Shall not contain any word or phrase which indicates or implies
that it is organized for any purpose other than the purposes
contained in its articles of incorporation;

(3)] ~ Shall not be the same as, or [deceptively similar] substantially
identical to, the name of any domestic corporation, partnership
or trade name existing or registered under the laws of this State
or any foreign corporation or partnership authorized to transact
business, or trade name registered in this State, or a name the
exclusive right to which is, at the time, reserved in the manner
provided in the Hawaii Business Corporation Act, chapter 415,
or the name of a corporation which has [in effect a registration
of] registered its corporate name as provided in the Hawaii
Business Corporation Act, chapter 415; except that this [provi
sion] section shall not apply ifj:
(A) Such similarity results from the use in the corporate name

ofpersonal names of its shareholders or former sharehold
ers or ofnatural persons who were associated with a prede
cessor entity; or
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(B) The] the applicant files with the director either of the
following:

[(i)] f~ The written consent of such other corporation or
holder of a reserved or registered name to use the
same or [deceptively similar] substantially identical
name and one or more words are added to make
[such] fl~ name distinguishable from [such] ~ other
name, or

[(ii)] (~ A certified copy of a final decree of a court of
competent jurisdiction establishing the prior right of
the applicant to [the] use [of such] the name in this
State[; and

(4) Shall otherwise conform to any rule adopted by a licensing
authority having jurisdiction of a professional service described
in the articles of incorporation of such corporation].”

SECTION 115. Section 415A-9, Hawaii Revised Statutes, is
amended to read as follows:

“LE1~415A-9 [II Issuance and transfer of shares; share certificates. (a) A
professional corporation may issue shares, fractional shares, and rights or
options to purchase shares only to[:

(1) Natural persons who are] individuals authorized by law in this
State or in any other state or territory of the United States or the
District of Columbia to render a professional service permitted
by the corporation’s articles of incorporation [of the corpora
tion; and

(2) General partnerships in which all the partners are qualified
persons with respect to such professional corporation and in
which at least one partner is authorized by law in this State to
render a professional service permitted by the articles of incor
poration of the corporation].

(b) Where [deemed necessary by] the licensing authority for any
profession [in order] deems it necessary to prevent violations of the ethical
standards of such profession, the licensing authority may by rule further
restrict, condition, or abridge the authority of professional corporations to
issue shares but no such rule, of itself~ shall have the effect of causing a
shareholder of a professional corporation at the time [such] the rule becomes
effective to become a disqualified person. All shares issued in violation of
this section or any rule [hereunder] under this section shall be void.

(c) A shareholder ofa professional corporation may transfer or pledge
shares, fractional shares, and rights or options to purchase shares of the
corporation only to [natural persons and general partnerships] individuals
qualified [hereunder] under this section to hold shares issued directly to
them by [such] the professional corporation. Any transfer of shares in
violation of this [provision] subsection shall be void; provided that nothing
[herein] contained herein shall prohibit the transfer of shares of a profession
al corporation by operation of law or court decree[.]: and provided further
that a shareholder may transfer part or all of such shares to a revocable living
or inter vivos trust with respect to which such shareholder:

LU Retains the unilateral right of revocation;
(~ Is the sole beneficiary during the shareholder’s lifetime: and
(~ Is either a trustee or co-trustee or otherwise retains the right to

direct the trustee in all matters related to the corporation or its
shares; but nothing in such trust nor in this section shall in any
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way diminish the liability of the shareholder with respect to the
professional actions of the corporation.

(d) Every certificate representing shares of a professional corporation
shall state conspicuously upon its face that the shares represented thereby
are subject to restrictions on transfer imposed by this chapter and are subject
to such further restrictions on transfer as may be imposed by the licensing
authority from time to time pursuant to this chapter.”

SECTION 116. Section 415A-lO, Hawaii Revised Statutes, is
amended to read as follows:

“II1~415A-1OEI1 Death or disqualification of a shareholder. (a) Upon
the death of a shareholder of a professional corporation1 or if a shareholder
of a professional corporation becomes a disqualified person1 or if shares of a
professional corporation are transferred by operation of law or court decree
to a disqualified person, the shares of [such] the deceased shareholder or of
[such] the disqualified person may be transferred to a qualified person and, if
not so transferred, shall be purchased or redeemed by the corporation to the
extent of funds which may be legally made available for such purchase[.]~
provided that upon the death of a sole shareholder of a professional corpora
tion, the personal representative of the estate of the deceased sole sharehold
er may elect to dissolve the professional corporation, by delivering for filing
verified articles of dissolution signed by the personal representative and the
surviving officer of the professional corporation. If the personal representa
tive elects to dissolve the professional corporation, the personal representa
tive may publish a notice to creditors in lieu of a statement of intent as
reciuired by section 415-92(3).

(b) If the price for [such] the shares of the corporation is not fixed by
[the] its articles of incorporation or bylaws [of the corporation] or by private
agreement, the corporation within six months after such death or thirty days
after such disqualification or transfer, as the case may be, shall make a
written offer to pay for [such] the shares at a specified price deemed by [such]
the corporation to be the fair value thereof as of the date of [such] the death,
disqualification, or transfer. [Such] The offer shall be given to the personal
representative of the estate of a deceased shareholder or to the disqualified
shareholder or transferee and shall be accompanied by a balance sheet of the
corporation, as of the latest available date and not more than twelve months
prior to the making of [such] the offer, and a profit and loss statement of
[such] the corporation for the twelve months’ period ended on the date of
[such] that balance sheet.

(c) Ifwithin thirty days after the date of [such] the written offer from
the corporation the fair value of [such] the shares is agreed upon between
[such] the disqualified person and the corporation, payment therefor shall be
made within sixty days, or such other period as the parties may fix by
agreement, after the date of [such] offer, upon surrender of the certificate
or certificates representing [such] the shares. Upon payment of the agreed
value the disqualified [persons] person shall cease to have any interest in
[such] the shares.

(d) Ifwithin such period of thirty days the disqualified person and the
corporation do not so agree, then the corporation, within thirty days after
receipt of written demand from the disqualified person given within sixty
days after the date of the corporation’s written offer or at its election at any
time within such period of sixty days, shall file a petition in any court of
competent jurisdiction in the [county in this State] circuit where the [regis
tered] principal office of the corporation is located requesting that the fair
value of [such share] the shares be found and determined. If the corporation
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[shall fail to institute the proceeding as herein provided,] fails to file a
petition as provided in this subsection, the disqualified person may [do so]
file a petition within sixty days after delivery of [such] a written demand to
the corporation. The disqualified person, wherever residing, shall be made a
party to the proceeding as an action against the person’s shares quasi in rem.
A copy of the petition shall be served on the disqualified person, if a resident
of this State, and shall be served by registered or certified mail on the
disqualified person, if a nonresident. Service on nonresidents shall also be
made by publication as provided by law. The jurisdiction of the court shall
be plenary and exclusive. The disqualified person shall be entitled to judg
ment against the corporation for the amount of the fair value of the person’s
shares as of the date of death, disqualification, or transfer upon surrender to
the corporation of the certificate or certificates representing [such] the
shares. The court, in its discretion, may order that the judgment be paid in
such [installment] installments as the court may determine. The court, if it
so elects, may appoint one or more persons as appraisers to receive evidence
and recommend a decision on the question of fair value. The appraisers shall
have such power and authority as shall be specified in the order of their
appointment or an amendment thereof.

(e) The judgment shall include an allowance for interest at such rate as
the court may find to be fair and equitable in all of the circumstances, from
the date of death, disqualification, or transfer.

(f) The costs and expenses ofany such proceeding shall be determined
by the court and shall be assessed against the corporation, but all or any part
of [such] the costs and expenses may be apportioned and assessed as the
court may deem equitable against the disqualified person if the court [shall
find] finds that the action of [such] the disqualified person in failing to accept
[suchi the offer was arbitrary or vexatious or not in good faith. Such expenses
shall include reasonable compensation for and reasonable expenses of the
appraisers, but shall exclude the fees and expenses of counsel for and experts
employed by any party; but if the fair value of the shares as determined
materially exceeds the amount which the corporation offered to pay there-
for, or if no offer was made, the court in its discretion may award to the
disqualified person such sum as the court may determine to be reasonable
compensation to any expert or experts employed by the disqualified person
in the proceeding.

(g) Ifa purchase, redemption, or transfer of the shares ofa deceased or
disqualified shareholder or of a transferee who is a disqualified person is not
completed within ten months after the death of the deceased shareholder or
five months after the disqualification or transfer, as tile case may be, the
corporation shall cancel [forthwith] the shares on its books and the disquali
fied person shall have no further interest as a shareholder in the corporation
other than the person’s right to payment for [such] ~i~ç shares under this
section.

(h) Shares acquired by a corporation pursuant to payment of the
agreed value therefor or to payment of the judgment entered therefor, as [in
this section] provided[,] in this section, may be held and disposed of by
[such] corporation as in the case of other treasury shares.

(i) This section shall not [be deemed to] require the purchase of shares
of a disqualified person where the period of [such] disqualification is for less
than five months from the date of disqualification or transfer.

~) Any provision regarding purchase, redemption, or transfer of
shares of a professional corporation contained in the articles of incorpora
tion, bylaws, or any private agreement shall be specifically enforceable in the
courts of this State.

273



ACT 135

(k) Nothing [herein] contained herein shall prevent or relieve a pro
fessional corporation from paying pension benefits or other deferred com
pensation for services rendered to or on behalf of a former shareholder as
otherwise permitted by law.”

SECTION 117. Section 415A-1l, Hawaii Revised Statutes, is
amended to read as follows:

“[[]~415A-11[1] Responsibility for professional services. [(a) Any refer
ence to a corporation in this section shall include both domestic and foreign
corporations.

(b)] (g~ Every individual who renders professional services as an
employee of a professional corporation shall be liable for any negligent or
wrongful act or omission in which the individual personally participates to
the same extent as if the individual rendered [such] the services as a sole
practitioner. An employee of a professional corporation shall not be liable
for the conduct of other employees unless the employee is at fault in
appointing, supervising, or cooperating with [them.] the other employees.

[(c)] fl~) Every corporation whose employees perform professional
services within the scope of their employment or of their apparent authority
to act for the corporation shall be liable to the same extent as its employees.

[(d)] ~ Except as otherwise provided by statute, if any corporation is
liable under subsection [(c),] fl~ every shareholder of that corporation shall
be liable to the same extent as though the shareholder were a partner in a
partnership and the services giving rise to liability had been rendered on
behalf of the partnership, unless the corporation has provided security for
professional responsibility as provided in this subsection and the liability is
satisfied to the extent contemplated by the insurance or bond which effectu
ates the security.

A professional corporation[, domestic or foreign,] may provide secu
rity for professional responsibility by procuring insurance or a surety bond
issued by an insurance company or a combination thereof as the corpora
tion may elect. The minimum amount of security and requirements as to the
form and coverage provided by the insurance policy or surety bond may be
established for each profession by the licensing authority for the profession,
and the minimum amount may be set to vary with the number of sharehold
ers, the type of practice, or other variables deemed appropriate by the
licensing authority. [If no effective determination by the licensing authority
is in effect, the minimum amount of professional responsibility security for
the professional corporation shall be the product of $100,000 multiplied by
the number of shareholders of the professional corporation.]”

SECTION 118. Section 4l5A-12, Hawaii Revised Statutes, is
amended to read as follows:

“IL1~415A-12L11 Profesional relationships; privileged communications.
(a) The relationship between an individual performing professional services
as an employee of a professional corporation[, domestic or foreign,] and a
client or patient shall be the same as if the individual performed [such] ~ç
services as a sole practitioner.

(b) The relationship between a professional corporation[, domestic or
foreign,] performing professional services and the client or patient shall be
the same as between the client or patient and the individual performing the
services.

(c) Any privilege applicable to communications between a person
rendering professional services and the person receiving [such] services
recognized under the laws of this State, whether statutory or deriving from
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common law, shall remain inviolate and shall extend to a professional
corporation[, domestic or foreign,] and its employees in all cases in which it
shall be applicable to communications between [a natural person] an indi
vidual rendering professional services on behalf of the corporation and the
person receiving [such] the services.”

SECTION 119. Section 415A-14, Hawaii Revised Statutes, is
amended to read as follows:

“IIJ~415A-14LJ1 Directors and officers. Not less than one-half of the
directors of a professional corporation and all of the officers~ other than the
secretary and the treasurers shall be qualified persons with respect to the
[corporations.] corporation. At least one director shall be a resident of this
State.”

SECTION 120. Section 415A-15, Hawaii Revised Statutes, is
amended to read as follows:

“IEI~415A-15I11 Amendments to articles of incorporation. A personal
representative, guardian, conservator, or receiver of the estate of a share
holder of a professional corporation who holds all of the outstanding shares
of the corporation may amend the articles of incorporation by signing a
written consent to [such] the amendment. Articles ofamendment so adopted
shall be executed [in duplicate by] on behalf of the corporation by [such] the
personal representative, guardian, conservator, or receiver and by [the
secretary or assistant secretary of the corporation,] the surviving officer, and
verified on oath by one of the persons signing [such] the articles, and shall set
forth:

(1) The name of the corporation;
(2) The amendments so adopted[;] which shall be identified by the

numerical or other designation thereof in the articles of incorpo
ration;

(3) The date of adoption of the amendment by the personal repre
sentative, guardian, conservator, or receiver;

(4) The number of shares outstanding; and
(5) The number of shares held by the personal representative,

guardian, conservator, or receiver.”
SECTION 121. Section 415A-17, Hawaii Revised Statutes, is

amended to read as follows:
“IL1~415A-17II1 Termination of professional activities. If a professional

corporation shall cease to render professional services, it shall amend its
articles of incorporation to delete from its stated purposes the rendering of
professional services and to conform to the requirements of the Hawaii
Business Corporation Act, chapter 415[, regarding its corporate name].
After the amended articles of incorporation have been delivered to the
director for filing. [The] the corporation then may continue in existence as a
corporation under the Hawaii Business Corporation Act, chapter 415, and
shall no longer be subject to this chapter.”

SECTION 122. Section 4l5A-18, Hawaii Revised Statutes, is
amended to read as follows:

“I[1~415A-18EI1 Involuntary dissolutionl.1; reinstatement. [A profes
sional corporation may be dissolved involuntarily by a decree of the circuit
court in an action filed by the attorney general when it is established that the
corporation has failed to comply with any provision of this chapter applica
ble to it within sixty days after receipt of written notice of noncompliance.
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Each licensing authority in this State and the director shall certify to the
attorney general, from time to time, the names of all corporations which
have given cause for dissolution as provided in this chapter, together with
the facts pertinent thereto. Whenever the director or any licensing authority
shall certify the name of a corporation to the attorney general as having
given any cause for dissolution, the director or such licensing authority, as
the case may be, shall concurrently mail to the corporation at its registered
office a notice that such certification has been made. Upon the receipt of
such certification, the attorney general shall file an action in the name of the
State against such corporation for its dissolution.]

(a) Whenever it is established that a professional corporation has
failed to comply with any provision of this chapter, the director may declare
the corporation dissolved.

Before the director may declare a corporation dissolved, the director
shall:

LU Give notice of the ground or grounds for dissolution as provided
in section 415-94, by mailing the notice to the professional
corporation at its last known address appearing in the records of
the director; and

~) Give notice of the intention to dissolve the corporation by
publishing the notice once in each of three successive weeks
(three publications) in a newspaper of general circulation pub
lished in the State.

(b) Parties of interest may petition a court of competent jurisdiction
to appoint a trustee to settle the affairs of any professional corporation so
dissolved. If a trustee is appointed, the trustee shall pay to the State out of
any funds that may come into the trustee’s hands as trustee, a sum equal to
any penalty imposed under section 415-135. Ifa trustee is not appointed by a
court of competent jurisdiction, the last directors of the dissolved corpora
tion shall be and act as trustees for the creditors and shareholders of the
dissolved professional corporation with full powers to settle its affairs.

(c) The director shall, in each case, deliver a copy of the decree of
dissolution to the director of taxation and to the finance officer of each
county.

(d) In each case where the director has given a professional corpora
tion notice of intention to dissolve the corporation on the grounds that its
articles of incorporation have been procured through fraud, the corporation
shall be entitled to petition for an administrative hearing under chapter 91
and shall give written notice to the director thereof, before the director may
declare the corporation dissolved under subsection (a) of this section.

(e) Within ninety days after the involuntary dissolution of a profes
sional corporation under this section, the corporation may be reinstated by
the director upon a written application executed by any two officers of the
corporation setting forth such information as the director may require, and
the payment of all delinquent fees, penalties, assessments, taxes; costs of
involuntary dissolution, and the filing of all reports due and unfiled. Within
the ninety-day period, should the name of the professional corporation, or a
name substantially identical thereto be registered or reserved by another
corporation or partnership, or should the name or a name substantially
identical thereto be registered as a trade name, then reinstatement shall be
allowed only upon the registration of a new name by the involuntarily
dissolved professional corporation pursuant to the amendment provisions
of this chapter.

(f) A professional corporation whose articles of incorporation have
expired shall cease to exist by operation of law.”
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SECTION 123. Section 415A-19, Hawaii Revised Statutes, is
repealed.

SECTION 124. Section 415A-20, Hawaii Revised Statutes, is
repealed.

SECTION 125. Section 415A-21, Hawaii Revised Statutes, is
repealed.

SECTION 126. Section 415A-22, Hawaii Revised Statutes, is
amended to read as follows:

“LI1~415A-22L]] Annual report of [domestic and foreign] professional
corporations. [(a)] The annual report of each [domestic] professional corpo
ration[, and each foreign professional corporation authorized to transact
business in this State, filed with] shall be delivered to the director for filing
pursuant to the Hawaii Business Corporation Act, chapter 415, and shall
include a statement that all of the shareholders, not less than one-half~f the
directors, and all pf the officers other than the secretary and treasurer of the
corporation are qualified persons with respect to the corporation.

[(b) Financial information contained in the annual report of a profes
sional corporation, other than the amount of stated capital of the corpora
tion, shall not be open to public inspection nor shall the licensing authority
disclose any facts or information obtained therefrom except insofar as its
official duty may require the same to be made public or in the event such
information is required for evidence in any criminal proceedings or in any
other action by this State.]”

SECTION 127. Section 415A-23, Hawaii •Revised Statutes, is
repealed.

SECTION 128. Section 415A-24, Hawaii Revised Statutes, is
amended to read as follows:

“[[1~415A-24L11 Interrogatories by [licensing authority.I director. [(a)
Each licensing authority of this State] The director may [propound] direct to
any professional corporation[, domestic or foreign,] organized to practice a
profession within the jurisdiction of [such licensing authority,] the director
and to any officer or director thereof, such interrogatories as may be reason
ably necessary and proper to enable the [licensing authority] director to
ascertain whether [such] ~ corporation has complied with all of the provi
sions of this chapter applicable to [such] the corporation. [Such] The inter
rogatories shall be answered within thirty days after the mailing thereof, or
within such additional time as shall be fixed by the [licensing authority,]
director, and the answers thereto shall be full and complete and shall be
made in writing and under oath. If [such] ~ interrogatories [be] are
directed to an individual they shall be answered by the individual, and if
directed to a professional corporation they shall be answered by the presi
dent, vice president, secretary, or assistant secretary thereof. The [licensing
authority] director shall certify to the attorney general, for [such] g~y action
[as] the attorney general may deem appropriate, all interrogatories and
answers thereto which disclose a violation of any of the provisions of this
chapter.

[(b)] Interrogatories [propounded] directed to an individual or a
professional corporation by [a licensing authority] the director and the
answers thereto shall not be open to public inspection nor shall the [licensing
authority] director disclose any facts or information obtained therefrom
except insofar as its official duty may require the same to be made public or
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in the event such interrogatories or the answers thereto are required for
evidence in any criminal proceeding or any other action by this State.”

SECTION 129. Section 415A-25, Hawaii Revised Statutes,~ is
amended to read as follows:

“I[]~415A-25[jJ Penalties. (a) Each professional corporation[, domes
tic or foreign,] that fails or refuses to answer truthfully within the time
prescribed by this chapter interrogatories [propounded] directed to the
professional corporation in accordance with this chapter by the [licensing
authority having jurisdiction of a type of professional service described in
the articles of incorporation of such corporation,] director shall be [deemed
to be] guilty of a [misdemeanor.] class C felony.

(b) Each officer [and] ~ director of a professional corporation[,
domestic or foreign,] who fails or refuses within the time prescribed by this
chapter to answer truthfully and fully interrogatories [propounded] directed
to [such] iij~ officer or director in accordance with this chapter by the
[licensing authority having jurisdiction of a type of professional service
described in the articles of incorporation of such corporation,] director, or
who signs any articles, statement, report, application, or other document
filed with [suchj the [licensing authority] director which is known to [such]
that officer or director to be false in any material respect, shall be deemed to
be guilty of a [misdemeanor.] class C felony.”

SECTION 130. Section 415A-26, Hawaii Revised Statutes, is
repealed.

SECTION 131. Section 415A-27, Hawaii Revised Statutes, is
amended to read as fOllows:

“[[]~415A-27[Jj Application of business corporation act. The provi
sions of the Hawaii Business Corporation Act, chapter 415, shall apply to
professional corporations, [domestic or foreign,] except to the extent [such]
that the provisions are inconsistent with this chapter.”

SECTION 132. Section 415A-28, Hawaii Revised Statutes, is
amended to read as follows:

“L[1~415A-28ElI Applications and1 existing corporations. (a) This chap
ter shall apply to all existing professional corporations organized under any
general act of this State which is repealed by this chapter. [Every such
existing corporation which shall be required to amend its corporate name or
purposes to comply with this chapter shall deliver duly executed duplicate
originals of articles of amendment or restated articles of incorporation
containing such amendments to the director within ninety days after July 1,
1987.]

(b) Any corporation organized under any act of this State which is not
repealed hereby may become subject to the provisions of this chapter by
delivering to the director duly executed [duplicate originals of] articles of
amendment [or restated articles of incorporation] stating that the corpora
tion elects to become subject to this chapter and containing [such] the
amendment of its corporate name or purposes as may be required to comply
with this chapter.

(c) This chapter shall not apply to any corporation now in existence or
hereafter organized under any act of this State which is not repealed hereby
unless [such] Ii~ corporation voluntarily becomes subject to this chapter as
[herein] provided[,J in this chapter. and nothing contained in this chapter
shall alter or affect any existing or future right or privilege permitting or not
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prohibiting performance of professional services through the use of any
other form of business organization. Nothing in this chapter shall affect the
validity of any action taken by any corporation, or shall impair or affect the
validity of any provision of the articles of incorporation or bylaws adopted
by any corporation[,] prior to July 1, 1987.”

SECTION 133. Section 415B-2, Hawaii Revised Statutes, is
amended by amending the definition of “director” to read as follows:

“Director” means the director of the department of commerce and
consumer affairs.”

SECTION 134. Section 415B-6, Hawaii Revised Statutes, is
amended by amending subsections (a), (e) and (g) to read as follows:

“(a) As used in this section, unless the context otherwise requires:
“Agent” means any person who is or was a director, officer, employee,

or other agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee, or agent of another foreign or
domestic corporation, partnership, joint venture, trust, or other enterprise,
or was a director, officer, employee, or agent of a foreign or domestic
corporation which was a predecessor corporation of the corporation or of
another enterprise at the request of [such] fl~ predecessor corporation.

“Expenses” include, without limitation, attorney’s fees and any ex
penses of~, completed action or proceeding, whether civil, criminal, admin
istrative, or investigative.

(e) Any indemnification under subsection (b) or (c) shall be made by
the corporation only as authorized in the specific case upon a determination
that indemnification of the agent is proper in the circumstances because the
agent has met the applicable standard of conduct set forth in subsection (b)
or (c). [Such] fl~ç determination shall be made (1) by the board of directors
by a majority vote of a quorum consisting of directors who were not parties
to [such] the proceeding; or (2) if [such] a quorum is not obtainable, by
independent legal counsel in a written opinion; or (3) by the [shareholder;]
members; or (4) by the court in which the proceeding is or was pending upon
application made by the corporation or the agent or the attorney or other
person rendering services in connection with the defense, whether or not the
application by the agent, attorney, or other person is opposed by the
corporation.

(g) The indemnification provided by this section [shall] j~ not [be
deemed] exclusive of any other rights to which those indemnification1 may
be entitled under any bylaw, agreement, vote of [shareholders,] the mem
~ or disinterested directors or otherwise, both as to action in a person’s
official capacity and as to action in another capacity while holding office, and
shall continue as to a person who has ceased to be an agent and shall inure to
the benefit of the heirs and personal representatives of such a person.”

SECTION 135. Section 415B-7, Hawaii Revised Statutes, is
amended to read as follows:

“EE1~415B-7L11 Corporate name. The corporate name[:
(1) Shall not contain any word or phrase which indicates or implies

that it is organized for any purpose other than the purposes
contained in its articles of incorporation;

(2) Shall] not be the same as, or [deceptively similar] substan
tially identical to, the name of any domestic corporation, part
nership, or trade name existing or registered under the laws of
this State or any foreign corporation[,] or partnership[, or trade
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name] authorized to transact business or trade name registered
in this State, or a name the exclusive right to which is, at the time
reserved in the manner provided under the laws of this State,1
except that this provision shall not apply if the applicant [files
with] delivers to’ the director for filing either of the following:

[(A)] ~ The written consent of [such] the other corporation or
holder of a reserved or registered name to use the same or
[deceptively similar] substantially identical name and one
or more words are added to make [such] the name distin
guishable from [such] the other name, or

[(B)] ~) A certified copy ofa final decree ofa court ofcompetent
jurisdiction establishing the prior right of the applicant to
the use of [such] the name in this State .“

SECTION 136. Section 415B-8, Hawaii Revised Statutes, is
amended to read as follows:

“EE1~415B-8E11 Reserved name. The exclusive right to the use of a
corporate name may be reserved by:

(1) Any person intending to organize a corporation under this chap
ter[.]~

(2) Any domestic corporation intending to change its name[.]~
(3) Any foreign corporation intending to make application for a

certificate of authority to [transact business] conduct its affairs’
in this State[.]~

(4) Any foreign corporation authorized to [transact business] c~
duct its affairs’ in this State and intending to change its name[.]~
or

(5) Any person intending to organize a foreign corporation and
intending to have [such] the corporation make application for a
certificate of authority to [transact business] conduct its affairs
in this State.

The reservation shall be made by [filing with] delivering to the
director for filing an application to reserve a specified corporate name,
executed by the applicant. If the director finds that the name is available for
corporate use, the director shall reserve the name for the exclusive use to the
applicant for a period of one hundred twenty days.

The right to the exclusive use of a specified corporate name so
reserved may be transferred to any other person or corporation by filing in
the office of the director a notice of [such] ~ç transfer, executed by the
applicant for whom the name was reserved, and specifying the name and
address of the transferee.”

SECTION 137. Section 415B-9, Hawaii Revised Statutes, is
amended by amending subsection (a) to read as follows:

“(a) Service of any notice or process authorized by law issued against
any corporation, whether domestic or foreign, by any court, judicial or
administrative officer, or board, may be made in the manner provided by
law upon any officer or director of the corporation who is found within the
jurisdiction of the court, officer, or board; and in the event of failure to find
any such officer or director, upon the manager or superintendent of the
corporation or any person who is found in charge of the property, business,
or office of the corporation within the jurisdiction.

If( 1) no officer, director, manager, superintendent, or other person in
charge of the property, business, or office of the corporation can be found
within the State, and (2) the corporation, if a foreign corporation, has
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neglected to [file with] deliver to the director the name of a person upon
whom legal notice and process from the courts of the State may be served or
if the person so named is not found within the State, then service may be
made upon the corporation by [filing with] delivering to the director[,] fç~
filing, or, in the director’s absence [with],~ the deputy director, a copy ofthe
notice or process, certified to be such under the seal ofany court of record, or
by the chairperson or president of the board, or by the officer issuing the
same. The director or deputy director so served shall [immediately] as soon
as practicable but not later than thirty days after the filing notify the
defendant corporation by certified mail of the service. [The filing] Delivery
shall [be deemed] constitute service upon the corporation forty-five days
after [the filing,] delivery, and shall authorize the court, board, or officer to
proceed in all respects as in the case of service personally made upon an
individual.”

SECTION 138. Section 415B-lO, Hawaii Revised Statutes, is
amended to read as follows:

“LI1~415B-1OL11 Filing of document and effective date. (a) Any docu
ment required to be delivered to the director for filing pursuant to this
chapter shall be:

(1) [Executed] Certified and executed by:
(A) A person intending to organize a corporation or an incor

porator, if the corporation has not been organized; ~
(B) Two persons who are officers of the corporation, if the

corporation has been organized; [or
(C) A majority of incorporators with respect to articles of

dissolution delivered pursuant to section 41 5B-94.]~g~’
(2) Delivered to the director.
(b) Ifthe director finds [such] the document sets forth the information

required by this chapter, the director shall:
(1) [Endorse] Stamp the word “Filed” and the [hour, minute,

month, day, and year] date of the delivery thereof; and
(2) File the document in the director’s office.
(c) The director, however, shall not file a document required by this

chapter unless all fees prescribed by this chapter have been paid with respect
to [such] the document.

(d) Upon the filing of a document, the document shall become effec
tive as of delivery. Articles of merger or consolidation may become effective
ata [or at such] later time and date, and articles of dissolution may become
effective on a later date, as set forth in the instrument, but not more than
thirty days after being filed.

[(e) Any person knowingly making a false statement in any document
to be filed with the director shall be ‘guilty of a violation.]”

SECTION 139. Section 41 5B-l 1, Hawaii Revised Statutes, is
amended to read as follows:

“IL1~415B-11I11 Annual report of domestic and foreign corporations.
Each domestic corporation or foreign corporation authorized to conduct
affairs in this State[,] shall [file,] deliver to the director for filing, within the
time prescribed by this chapter, an annual report setting forth:

(1) The name of the corporation or foreign corporation and the state
or country under the laws ofwhich it is incorporated;

(2) The address of the foreign corporation’s registered office in this
State, the name of the foreign corporation’s registered agent in
this State at [such] that address, and[, in the case of a foreign
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corporation,] the mailing address of its principal office in the
state or country under the laws ofwhich it is incorporated, and in
the case of domestic corporation, the address of the corpora
tion’s principal office and the mailing address of the principal
office ifit differs: provided that where no specific street address is
available, the rural route post office number or post office box
designated or made available by the United States Postal Ser
vice;

(3) A brief statement of the character of the affairs which the corpo
ration is actually conducting, or, in the case of a foreign corpora
tion, which the corporation is actually conducting in this State;
and

(4) The names and respective addresses of the directors and officers
of the foreign corporation[.], and in the case of a domestic
corporation the names and residence addresses of the directors
and officers of a domestic corporation.

The annual report shall be made on forms prescribed and furnished
by the director[, and the information therein contained shall be given as of
the date of the execution of the report]. It shall be executed on behalf of the
corporation by [its president, a vice-president, secretary, assistant secretary,
or treasurer,] any authorized officer or an attorney-in-fact for an officer ofthe
corporation or, if the corporation is in the hands of a receiver or trustee, by
[such] the receiver or trustee.”

SECTION 140. Section 415B-12, Hawaii Revised Statutes, is
amended to read as follows:

“EE1~415B-12L1] Filing ofannual report of domestic and foreign corpora
tions. ~g) [Such] The annual report of a corporation shall be delivered to the
director for filing between [the first day of] January land [the thirty-first day
of] March 31 of each year in the case of a domestic corporation, or between
[the first day of] January! and [the thirtieth day of] June 30 in the case of a
foreign corporation, except that the first annual report of a corporation shall
be filed between [the first day of] January land [the thirty-first day of] March
31 in the case of a domestic corporation, or between [the first day of] January
land [the thirtieth day of] June ~ in the case of a foreign corporation ofthe
year next succeeding the calendar year in which its [certificate] articles of
incorporation or its certificate ofauthority, as the case may be, was issued by
the director. [Proof to the satisfaction of the director that prior to the thirty-
first day of March in the case of a domestic corporation, or the thirtieth day
of June in the case of a foreign corporation, such report was deposited in the
United States mail in a sealed envelope, properly addressed, with postage
prepaid, shall be deemed a compliance with this requirement.]

112) If the director finds that [such] the report conforms to the require
ments of this chapter, the director shall file the report. If the director finds
that [it] the report does not so conform, the director shall return [the report]
it to the corporation for any necessary corrections, in which event the
penalties prescribed in this chapter for failure to file [such] the report within
the time provided shall not apply[,] if the report is corrected to conform to
the requirements of this chapter and returned to the director within thirty
days from the date on which it was mailed to the corporation by the director.

(c) The annual report of a corporation, either domestic or foreign,
filed in compliance with this section shall reflect the state of affairs of the
corporation as of December 31 of the year preceding the year of filing.”
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SECTION 141. Section 415B-13, Hawaii Revised Statutes, is
amended to read as follows:

“III~415B-13EI1 Defense of ultra vires. No act of a corporation and no
conveyance or transfer of real or personal property to or by a corporation
shall be invalid because the corporation was without capacity or power to do
[such] the act or to make or receive [such] the conveyance or transfer, but
such lack of capacity or power may be asserted:

(1) In a proceeding by a member or a director against the corpora
tion to enjoin the doing or continuation ofunauthorized acts, or
the transfer of a1 real or personal property by or to the corpora
tion. If the unauthorized acts or transfer sought to be enjoined
are being, or are to be, performed pursuant to any contract to
which the corporation is a party, if all of the parties to the
contract are parties to the proceeding, and if the court deems the
same to be equitable, the court may set aside and enjoin the
performance of [such] the contract, and in so doing may [allow]
award to the corporation or the other parties to the contract, as
the case may be, compensation for the loss damage sustained by
either of them which may result from the action of the court in
setting aside and enjoining the performance of [such] the con
tract, but anticipated profits to be derived from the performance
of the contract shall not be awarded by the court as a loss or
damage sustained; or

(2) In a proceeding by the corporation, whether acting directly or
through a receiver, trustee, or other legal representative, or
through members in a representative action, against the officers
or directors of the corporation for exceeding their authority.”

SECTION 142. Section 415B-14, Hawaii Revised Statutes, is
amended to read as follows:

“L[1~415B-14L11 Greater voting requirements. With respect to any ac
tion to be taken by the members or board of directors of a corporation,
whenever the articles of incorporation [or bylaws] require the vote or
concurrence of a greater proportion of the board of directors or members or
any class ofmembers than required by this chapter, the articles of incorpora
tion [or bylaws] shall control.”

SECTION 143. Section 415B-16, Hawaii Revised Statutes, is
amended to read as follows:

“II1~415B-16LIi Action by members or the board of directors without a
meeting. Any action required or permitted by this chapter to be taken at a
meeting of the members or the board of directors of a corporation may be
taken without a meeting if a consent in writing, setting forth the action so
taken, is signed by all of the members or directors, as the case may be,
entitled to vote on the subject matter ofthe meeting. Such consent shall have
the force and effect of a unanimous vote and may be stated as such in any
articles or document [filed with] which is delivered to the director for filing
pursuant to this chapter.”

SECTION 144. Section 415B-31, Hawaii Revised Statutes, is
amended to read as follows:

“II]~415B-31L11 Members. A corporation may have one or more clas
ses ofmembers or may have no members. If the corporation has one or more
classes of members, the designation of such class or classes, the manner of
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election or appointment, and the qualifications and rights of the members of
each class may be set forth in the articles of incorporation or the bylaws or
determined by the board of directors. If the corporation has no members,
that fact shall be set forth in the articles of incorporation [or the bylaws]. A
corporation may issue certificates evidencing membership therein.

The directors, officers, employees, and members of the corporation
shall not be liable for the corporation’s obligations.”

SECTION 145. Section 415B-32, Hawaii Revised Statutes, is
amended to read as follows:

“EEI~415B-32EII Meetings of members. A meeting of the members shall
be held at least once each year following the year of incorporation, unless
this is dispensed with pursuant to unanimous written consent under section
41 5B- 16. Meetings of members may be held at such place within or without
the State as may be stated in or fixed in accordance with the bylaws. If no
other place is stated or so fixed, meetings shall be held at the principal office
of the corporation within this State. Unless otherwise provided in the
articles of incorporation or bylaws or fixed in accordance with the bylaws,
the annual meeting of the members for the consideration ofbusiness as may
come before the meeting, shall be held on the first Monday of April in each
year, if not a legal holiday, and if a legal holiday, on the next calendar day
following.

Failure to hold the annual meeting at the designated time shall not
work a forfeiture or dissolution of the corporation.

Special meetings of the members maybe called by the president or by
the board of directors. Special meetings of the members may also be called
by such other officers or persons or number or proportion of members as
maybe provided in the articles of incorporation or bylaws. In the absence of
a provision fixing the number or proportion of members entitled to call a
meeting, a special meeting of members may be called by members having
one-twentieth’of the votes entitled to be cast at [such] the meeting.”

SECTION 146. Section 415B-33, Hawaii Revised Statutes, is
amended to read as follows:

“[[]~415B-33[]] Notice of members’ meetings. Unless otherwise pro
vided in the articles of incorporation or the bylaws, written notice stating the
place, day, and hour of the meeting and, in case of a special meeting, any
purpose for which the meeting is called, shall be delivered not less than ten
days’ nor more than fifty days before the date of the meeting, either person
ally or by mail, by or at the direction of the president, secretary, or other
officers or any person calling the meeting, to each member entitled to vote at
[such] the meeting. If mailed, [such] the notice shall be deemed to be
delivered when deposited in the United States mail addressed to the mem
ber at the member’s address as it appears on the records of the corporation,
with postage thereon prepaid.”

SECTION 147. Section 415B-34, Hawaii Revised Statutes, is
amended to read as follows:

“L[]~415B-34[]j Articles of incorporation. One or more [persons]
viduals may organize a corporation by signing and delivering articles of
incorporation [in duplicate] to the director pursuant to section 41 SB- 10,
which shall set forth:

(1) The name of the corporation;
(2) The period of the corporation’s duration, which may be perpetu

al;
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(3) The purpose or purposes for which the corporation is organized;
(4) Any provisions, not inconsistent with law, which the incorpora

tors elect to set forth in the articles of incorporation for the
regulation of the internal affairs of the corporation, including
any provision for the distribution of assets on dissolution or final
liquidation;

(5) The [street] address of the corporation’s initial [registered] of
fice; provided that where no specific street address is available,
the mailing address, which may be a rural route post office or
post office box designated or made available by the United States
Postal Service may be listed, [and the name of its initial regis
tered agent at such address];

(6) The number of directors constituting the initial board of direc
tors and the names and residence addresses of the [persons]
individuals who are to serve as the initial directors and initial
officers; and

(7) [The name and address of each incorporator.] If a corporation
has no members, that fact shall be set forth.

It shall not be necessary to set forth in the articles of incorporation
any of the corporate powers enumerated in this chapter. [Unless the articles
of incorporation provide that a change in the number of directors shall be
made only by amendment to the articles of incorporation, a change in the
number of directors made by amendment to the bylaws shall be1 the articles
of incorporation is inconsistent with a bylaw, the provision of the articles of
incorporation shall be controlling.]”

SECTION 148. Section 415B-35, Hawaii Revised Statutes, is
amended to read as follows:

“[LJ~415B-35L1I Effect of filing of articles of incorporation. Upon the
effective date of the articles of incorporation, the corporate existence shall
begin, and [such] articles shall be prima facie evidence that all conditions
precedent required to be performed by the incorporators have been com
plied with and that the corporation has been incorporated under this chap
ter, except as against the State in a proceeding to cancel or revoke the articles
of incorporation or for involuntary dissolution of the corporation.”

SECTION 149. Section 4l5B-36, Hawaii Revised Statutes, is
amended to read as follows:

“III~415B-36L11 Right to amend articles of incorporation. A corpora
tion may amend its articles of incorporation from time to time, in any and in
as many respects as may~be desired, so long as its articles of incorporation as
amended contain only [such] provisions which might be lawfully contained
in original articles of incorporation at the time of making [such] the
amendment.”

SECTION 150. Section 415B-37, Hawaii Revised Statutes, is
amended to read as follows:

“I[1~415B-37F11 Procedure to amend articles of incorporation. Amend
ments to the articles of incorporation shall be made in the following manner:

(1) If any members are entitled to vote on an amendment, the board
of directors shall adopt a resolution setting forth the proposed
amendment and directing that it be submitted to a vote at an
annual or special meeting of [any such] the members. Written
notice, setting forth the proposed amendment or a summary of
the changes to be effected thereby shall be given to each member
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entitled to vote at [such] the meeting within the time and in the
manner provided in this chapter for the giving of notice of
meetings to members. The proposed amendment shall be adopt
ed upon receiving at least two-thirds ofthe votes which members
present at [such] the meeting or represented by proxy are entitled
to cast.

(2) If there are no members or no members entitled to vote thereon,
an amendment shall be adopted at a meeting of the board of
directors upon its receiving the vote ofa majority ofthe directors
in office.

Any number of amendments may be submitted and voted upon at
any one meeting.”

SECTION 151. Section 415B-38, Hawaii Revised Statutes, is
amended to read as follows:

“EE1~415B-38[1I Articles of amendment. The articles of amendment
shall be [filed pursuant to section 41 SB- 10] delivered to the director for filing
and shall set forth:

(1) The name of the corporation;
(2) The amendment so adopted[;] which shall be identified by the

numerical on1 other designation thereof in the articles of incor
poration:

(3) If there are members entitled to vote on the amendment, (A) a
statement setting forth the date of the meeting of members at
which the amendment was adopted, that a quorum was present
at [such] the meeting, and that [such] the amendment received at
least two-thirds of the votes which members present at [such] the
meeting or represent1 by proxy were entitled to cast, or (B) a
statement that [such] the amendment was adopted by a consent
in writing signed by all members entitled to vote thereon; and

(4) If there are no members or no members entitled to vote on the
amendment, a statement of [such] th~ fact, the date of the
meeting of the board of directors at which the amendment was
adopted, and a statement of the fact that [such] the amendment
received the vote of a majority of the directors in office.”

SECTION 152. Section 415B-42, Hawaii Revised Statutes, is
amended to read as follows:

“[[J~415B-42[JJ [Organizationi Organizational meetings. After the ef
fective [time and] date of the articles of incorporation~ an [organization]
organizational meeting of the board of directors named in the articles of
incorporation shall be held at the call of a majority of the [incorporators]
members or directors as stated in the articles for the purpose of adopting
bylaws, and transacting any other business. The [incorporators] directors or
members calling the meeting shall give at least three days’ notice of the time
and place of the meeting to each director.

A first meeting of the members may be held at the call of at least a
majority of the directors, upon at least three days’ notice for any purpose
stated in the notice.”

SECTION 153. Section 415B-43, Hawaii Revised Statutes, amended
to read as follows:

“IEJ~415B-43I11 Voting. The right of the members, or any class or
classes ofmembers, to vote may be limited, enlarged, or denied to the extent
specified in the articles of incorporation [or the bylaws or as determined by
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the board ofdirectors]. Unless so limited, enlarged, or denied, each member,
regardless of class, shall be entitled to one vote on each matter submitted to a
vote of members.

A member entitled to vote may vote in person or, unless the articles of
incorporation or the bylaws otherwise provide, may vote by proxy executed
in writing by the member or by the member’s duly authorized attorney-in-
fact. No proxy shall be valid after eleven months from the date of its
execution, unless otherwise provided in the proxy. Where directors or
officers are to be elected by members, the bylaws or board of directors may
provide that [such] the elections may be conducted by mail.

The articles of incorporation or the bylaws may provide that in all
elections for directors1 every member entitled to vote shall have the right to
cumulate the member’s vote and give one candidate a number ofvotes equal
to the candidate’s’ vote multiplied by the number of directors to be elected,
or by distributing [such] the votes on the same principle among any number
of [such] the candidates.

Ifa corporation has no members or its members have no right to vote,
the directors shall have the sole voting power.”

SECTION 154. Section 4l5B-46, Hawaii Revised Statutes, is
amended to read as follows:

“ll1~415B-46L11 Shares of stock and dividends prohibited; compensa
tion; distribution. A corporation under this chapter shall not authorize or
issue shares of stock[.] except for limited equity housing cooperatives. No
dividend shall be paid and no part of the income or profit of a corporation
shall be distributed to its members, directors, or officers. A corporation may
pay compensation in a reasonable amount to its members, directors, or
officers or1 services rendered, may confer benefits upon its members in
conformity with its purposes, and upon dissolution or final liquidation may
make distributions to its members as permitted by this chapter, and no such
payment, benefit, or distribution shall be deemed to be a dividend or a
distribution of income or profit.”

SECTION 155. Section 4l5B-62, Hawaii Revised Statutes, is
amended to read as follows:

“LI1~415B-62I11 Number and election of directors. The number of
directors of a corporation shall be not less than three. Subject to such
limitation, the number ofdirectors shall be fixed by the bylaws, except that if
authorized by the articles of incorporation or by1 the bylaws, the number
may be fixed by the members at the annual meeting or at any other meeting
properly called for such purpose, and except as to the number of the first
board of directors which number shall be fixed by the articles of incorpora
tion. The number of directors may be increased or decreased from time to
time by amendment to [the bylaws] the articles of incorporation or, if
authorized by the [bylaws or] articles of incorporation, by the members[,
unless the articles of incorporation provide that a change in the number of
directors shall be made only by the’ amendment of the articles of incorpora
tion]. No decrease in number shall have the effect of shortening the term of
any incumbent director. In the absence of a [bylaw or] membership resolu
tion fixing the number of directors, the number shall be the same as that
stated in the articles of incorporation.

The directors constituting the first board of directors shall be named
in the articles of incorporation and shall hold office until the first annual
election of directors or for such other period as may be specified in the
articles of incorporation or the bylaws. Thereafter, directors shall be elected
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by the members or elected or appointed in the manner and for the terms
provided in the articles of incorporation or the bylaws. [In the absence of a
provision fixing the term ofoffice, the term ofoffice ofa director shall be one
year.]

Directors may be divided into classes and the terms of office of the
several classes need not be uniform. Each director shall hold office for the
term to which the director is elected or appointed and until a successor is
elected or appointed and qualified. In the absence of a provision fixing the
term of office, the term of office of a director shall be one year.

A director may be removed from office pursuant to any procedure
therefor provided in the articles on1 incorporation or bylaws.”

SECTION 156. Section 415B-64, Hawaii Revised Statutes, is
amended to read as follows:

“III§415B-64[fl Place and notice of directors’ meetings. Meetings ofthe
board of directors, regular or special, may be held either within or without
this State, and upon such notice as the bylaws prescribe. Attendance of a
director at any meeting shall constitute a waiver of notice of [such] the
meeting except when a director attends a meeting for the express purpose of
objecting to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the board of directors need by1
specified in the notice or waiver of notice of [such] the meeting.

Unless prohibited by the articles of incorporation[, association, char
ter,] or bylaws, and subject to provisions therein relating to notice, members
of the board of directors or any committee designated thereby may partici
pate in a meeting of [such] board or committee by means of a conference
telephone or similar communication equipment by means of which all
persons participating in the meeting can simultaneously hear each other.
Participation by [such] this means shall constitute presence in person at a
meeting.”

SECTION 157. Section 415B-65, Hawaii Revised Statutes, is
amended to read as follows:

“IE1~415B-65I11 Vacancies. Any vacancy occurring in the board of
directors and any directorship to be filled by reason of an increase in the
number ofdirectors may be filled by the affirmative vote of a majority of the
remaining directors, even if [such] the majority is less than a quorum of the
board of directors, unless the articles of incorporation or the bylaws provide
that a vacancy or directorship so created shall be filled in some other
manner, in which case [such] that provision shall control.

A director elected or appointed to fill. a vacancy shall be elected or
appointed, as the case may be, for the unexpired term of the director’s
predecessor in office.

Any directorship to be filled by reason ofan increase in the number of
directors may be filled by the board of directors for a term of office continu
ing only until the next election of directors.

Ifa corporation has no members other than the directors and all Qfthe
directors resign, die, or become incompetent, any circuit judge of the circuit
where the corporation has its principal office or any circuit judge of the first
circuit may appoint directors of the corporation upon petition of a creditor
of the corporation, the personal representative of a deceased director, or the
guardian or conservator of an incompetent director.”
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SECTION 158. Section 415B-66, Hawaii Revised Statutes, is
amended to read as follows:

“LL1~415B-66L11 Committees. If the articles of incorporation or the
bylaws so provide, the board of directors, by resolution adopted by a
majority of the directors in office, may designate and appoint one or more
committees, which committees, to the extent provided in [such] ~ resolu
tion, in the articles of incorporation, or in the bylaws of the corporation,
shall have and exercise all the authority of the board ofdirectors, except that
no such committee shall have the authority of the board of directors in
reference to:

(1) Amending, altering, or repealing the bylaws;
(2) Electing, appointing, or removing any member of any such

committee or any director or officer of the corporation;
(3) Amending the articles of incorporation, restatin~ articles of

incorporation~ adopting a plan of merger, or adopting a plan of
consolidation with another corporation;

(4) Authorizing the sale, lease, exchange, or mortgage of all of1
substantially all of the property and assets of the corporation;

(5) Authorizing the voluntary dissolution of the corporation of1
revoking proceedings therefor;

(6) Adopting a plan for the distribution of the assets of the corpora
tion; or

(7) Amending, altering, or repealing any resolution of the board of
directors which by its terms provides that it shall not be
amended, altered, or repealed by [such] the committee.

Nothing in paragraphs (1) to (7) shall prohibit any committee, if properly
authorized by the board of directors and not prohibited by the bylaws~ from
engaging in any sale, lease, exchange, mortgage, pledge, or distribution of
assets of the corporation in the normal course of the corporation’s business.

The designation and appointment of any such committee and the
delegation thereto of authority shall not operate to relieve the board of
directors, or any individual director of any responsibility imposed upon the
board or [such] the director by law.”

SECTION 159. Section 415B-67, Hawaii Revised Statutes, is
amended by amending subsection (b) to read as follows:

“(b) A provisional director shall be an impartial person, who is not a
member, director, officer, employee, or creditor of the corporation, or
related by consanguinity or affinity within the third degree according to the
common law to any other director of the corporation or to any judge of the
court by which [such] Ihc provisional director is appointed. A provisional
director shall have all ~f the rights and powers of a director until the
deadlock in the board or among the members is broken or until [such] the
provisional director is removed by order of the court or by approval of
members holding a majority of the voting power. A provisional director
shall be entitled to compensation which shall be fixed by the court unless
otherwise agreed with the corporation.”

SECTION 160. Section 415B-68, Hawaii Revised Statutes is
amended to read as follows:

“III~415B-68U1 Officers. The officers ofa corporation shall consist ofa
president, a1 vice-president, a secretary, a treasurer, and such other officers
and assistant officers as may be deemed necessary[,] and as prescribed in the
articles of incorporation [each of whom]. Each officer shall be elected or
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appointed at such time and in such manner and for such terms as may be
prescribed in the articles of incorporation or the bylaws. In the absence of
any such provision, all officers shall be elected or appointed annually by the
board of directors. If the [bylaws] articles of incorporation so provide, any
two or more offices may be held by the same person; provided the corpora
tion shall have at least two persons as officers.

The articles of incorporation or the bylaws may provide that any one
or more officers of the corporation shall be ex-officio members of the board
of directors.

The officers of a corporation may be designated by such additional
titles as may be provided in the articles of incorporation [or the by1 bylaws].

All officers and agents of the corporation, as between themselves and
the corporation, shall have such authority and perform such duties in the
management of the corporation as may be provided in the bylaws, or as may
be determined by resolution of the board of directors not inconsistent with
the bylaws.”

SECTION 161. Section 415B-69, Hawaii Revised Statutes, is
amended to read as follows:

“[EI~415B-69L11 Removal of officers. Any officer or agent elected or
appointed may be removed by the persons authorized to elect or appoint
[such] the officer or agent whenever1 in their judgment1 the best interests of
the corporation will be served thereby. The removal of an officer or agent
shall be without prejudice to the contract rights, if any, of the officer or agent
so removed. Election or appointment of an officer or agent shall not of itself
create contract rights.”

SECTION 162. Section 4l5B-70, Hawaii Revised Statutes, is
amended to read as follows:

“[[J~415B-7O[JJ Loans to directors and officers prohibited. No loans
shall be made by a corporation to its directors or officers. Any director or
officer who assents to or participates in the making of [any such] ~ loan shall
be liable to the corporation for the amount of [such] the loan until it is
repaid. For the purposes of this section, any director who votes against the
making of [such] a loan shall be deemed not to have assented to or participat
ed in the making of [such] the loan.”

SECTION 163. Section 415B-81, Hawaii Revised Statutes, is
amended to read as follows:

“[[J~415B-81[JJ Procedure for merger. Any two or more domestic
corporations may merge into one of [such] the corporations pursuant to a
plan of merger approved in the manner provided in this chapter.

Each corporation shall adopt a plan of merger setting forth:
(1) The names and the jurisdictions of incorporation of the corpora

tions proposing to merge and the name of the corporation into
which they propose to merge, which is hereinafter designated as
the surviving corporation;

(2) The terms and conditions of the proposed merger;
(3) A statement of the proposed articles of incorporation of the

surviving corporation, as amended, to effect [such] the proposed
merger; and

(4) Any other necessary or desirable provisions with respect to the
proposed merger.”
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SECTION 164. Section 415B-83, Hawaii Revised Statutes, is
amended to read as follows:

“LI1~415B-83L11 Approval of merger or consolidation. A plan of merger
or consolidation shall be adopted in the following manner:

(1) If the members of any merging or consolidating corporation are
entitled to vote thereon, the board of directors of [such] the
corporation shall adopt a resolution approving the proposed
plan and directing that it be submitted to a vote at an annual or
special meeting of [such] ~ members. Written notice setting
forth the proposed plan or a summary thereof shall be given to
each member entitled to vote at [such] ~ meeting within the
time and in the manner provided in this chapter for the giving1
notice of meetings of members. The proposed plan shall be
adopted upon receiving at least two-thirds of the votes which
members present at [each such] the meeting or represented by
proxy are entitled to cast; and

(2) If any merging or consolidating corporation has no members, or
no members entitled to vote thereon, a plan ofmerger or consoli
dation shall be adopted at a meeting of the board of directors of
[such] the corporation upon receiving the vote of a majority of
the directors in office.

After [such] the approval and at any time prior to the filing of the
articles of merger or consolidation, the merger or consolidation may be
abandoned pursuant to any provision set forth in the plan of merger or
consolidation.”

SECTION 165. Section 4l5B-84, Hawaii Revised Statutes, is
amended to read as follows:

“[[]~415B-84[J1 Articles of merger or consolidation. The articles of
merger or articles ofconsolidation shall be delivered to the director for filing
and [filed pursuant to section 41 5B- 10 and] shall set forth:

(1) The plan of merger or the plan of consolidation[;], including a
statement of the jurisdiction of incorporation if a foreign corpo
ration is involved;

(2) If the members of any merging or consolidating corporation are
entitled to vote thereon, then as to each such corporation (A) a
statement setting forth the date of the meeting of members at
which the plan was adopted, that a quorum was present at [such]
the meeting, and that [such] ~ plan received at least two-thirds
of the votes which members present at [such] ~ meeting or
represented by proxy were entitled to cast, or (B) a statement
that [such] the amendment was adopted by a consent in writing
signed by all members entitled to vote with respect thereto; and

(3) If any merging or consolidating corporation has no members, or
no members entitled to vote thereon, then as to each such
corporation a statement of [such] this fact, the date of the
meeting of the board of directors at which the plan of merger or
consolidation was adopted, and a statement of the fact that
[such] ~hc plan received the vote of a majority of the directors in
office.

[The] After the articles of merger or articles of consolidation have
been delivered to the director and filed, the certificate ofmerger or certificate
of consolidation[, together with the duplicate original of the articles of
merger or articles of consolidation affixed thereto by the director, shall be
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returned to the surviving or new corporation, as the case may be, or its
representative.] shall be issued by the director.”

SECTION 166. Section 415B-85, Hawaii Revised Statutes, is
amended to read as follows:

“[EJ~415B-85E1I Effect of merger or consolidation. Upon compliance
with section 41 5B-84, the merger or consolidation shall [be effected] become
effective upon the time and date of filing the articles ofmerger or consolida
tion, or upon a time and date subsequent to the filing as set forth in the
articles, but not more than thirty days after being filed and:

(1) The several corporations party to the plan of merger or consoli
dation shall be a single corporation, which, in the case of a
merger, shall be that corporation designated in the plan of
merger as the surviving corporation, and, in the case ofa consoli
dation, shall be the new corporation provided for in the plan of
consolidation;

(2) The separate existence of all corporations [parties] party to the
plan of merger or consolidation, except the surviving or new
corporation, shall cease;

(3) [Such] T~ surviving or new corporation shall have all of the
rights, privileges, immunities, and powers and shall be subject to
all of the duties and liabilities of a corporation organized under
this chapter;

(4) [Such] The surviving or new corporation, thereupon and there
after, shall possess all of the rights, privileges, immunities, and
franchises, public and private, of each of the merging or consoli
dating corporations. Any property, whether real, personal, or
mixed[;]~ any debt due on account, any other chose in action,
and any other interest of or belonging to or due to each of the
corporations so merged or consolidated, shall be [taken and
deemed to be] transferred to and vested in the surviving or new
corporation, as the case may be, without further act or deed. The
title to any real estate, or any interest therein, vested in any
surviving or new corporation shall not revert or be in any way
impaired by reason of the merger or consolidation;

(5) Any surviving or new corporation shall be responsible and liable
for all pf the liabilities and obligations of its merged or consoli
dated corporations. Any claim existing~ or action or proceeding
pending by or against any merged or consolidated corporations
may be prosecuted as if the merger or consolidation had not
taken place or the surviving or new corporation may be substi
tuted in the former’s place. Neither the rights of creditors nor
any liens upon the property of any merged or consolidated
corporation shall be impaired by any merger or consolidation;
and

(6) In the case of a merger, the articles of incorporation of the
surviving corporation [shall be deemed to be] are amended to
the extent, ifany, that changes in its articles of incorporation are
stated in the plan of merger. In the case of a consolidation, the
statements set forth in the articles of consolidation and which
are required or permitted to be set forth in the articles of incor
poration of corporations organized under this chapter, [shall be
deemed to be] are the articles of incorporation of the new
corporation.”
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SECTION 167. Section 415B-86, Hawaii Revised Statutes, is
amended to read as follows:

“ll1~415B-86L11 Merger or consolidation of domestic and foreign corpo
rations. One or more foreign corporations and one or more domestic corpo
rations may be merged or consolidated in the following manner; provided
that a merger or consolidation is permitted by the laws of the jurisdiction
under which each such foreign corporation is organized:

(1) Each domestic corporation shall comply with this chapter with
respect to the merger or consolidation, as the case may be, of
domestic corporations and each foreign corporation shall com
ply with the laws of the jurisdiction under which it is organized;

(2) If the surviving or new corporation, as the case may be, is to be
governed by the laws of any jurisdiction other than this State, it
shall comply with the provisions of this chapter with respect to
foreign corporations if it is to conduct affairs in this State, and it
shall [file with] deliver to the director[:] for filing:
(A) An agreement that the surviving or new corporation may

be served with process in this State in any proceeding for
the enforcement of any obligation of any domestic corpo
ration which is a party to the merger or consolidation; and

(B) An irrevocable appointment of [the director] a resident of
this State as the surviving or new corporation’s agent to
accept service of process in any such proceeding.

The effect of [such] the merger or consolidation shall be the same as in
the case of the merger or consolidation of domestic corporations except
where the surviving or new corporations are governed by laws other than
those of this State, insofar as those laws otherwise provide.

After approval by the members, or, if there are no members entitled
to vote thereon, by the board of directors, and at any time prior to the filing
of the articles of merger or consolidation, the merger or consolidation may
be abandoned pursuant to any provisions therefor set forth in the plan of
merger or consolidation.”

SECTION 168. Section 415B-91, Hawaii Revised Statutes, is
amended to read as follows:

“[E1~415B-91I11 Voluntary dissolution. ~ A corporation may dissolve
and wind up its affairs in the following manner:

(1) The board of directors shall adopt a resolution recommending
that the corporation be dissolved and direct that the question of
the dissolution be submitted to a vote at an annual or special
meeting of members entitled to vote thereon. Written notice
stating that the purpose, or one of the purposes, of [such] the
meeting is to consider the advisability of dissolving the corpora
tion, shall be given to each member entitled to vote at [such] ~
meeting pursuant to this chapter. A resolution to dissolve the
corporation shall be adopted upon receiving at least two-thirds
of the votes which members present at [such] ~ç meeting or
represented by proxy are entitled to cast.

(2) If there are no members or no members entitled to vote on the
dissolution, the dissolution of the corporation shall be autho
rized at a meeting of the board of directors upon the adoption of
a resolution to dissolve adopted by the vote of a majority of the
directors in office.
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(b) Upon the adoption of a resolution, a statement of intent to
dissolve the corporation shall be delivered to the director for filing and shall
set forth:

~j~) The name of the corporation:
~) The names and respective residence addresses of the corpora

tion’s officers and directors:
~ A copy of the resolution adopted authorizing the dissolution:

and
~ The number of votes by members or directors, as the case may

be, cast in favor of the resolution.
~ The corporation shall publish once in each of four successive

weeks in any newspaper of general circulation published in the State, a
notice to all creditors of the corporation to present their claims at a place
designated in the notice within ninety days from the first publication of the
notice. The corporation shall mail, within thirty days from the first publica
tion of the notice, postage prepaid, a like notice to each creditor whose name
and address is known to the corporation and who prior to the mailing of the
notice, has not presented any claim. [The notice shall also set forth all
corporate and trade names actually used by the corporation of1 its predeces
sors in its trade or business during the preceding six years.] All claims, other
than tort claims, not so presented shall be forever barred. The corporation,
with the approval of the director, may omit the publication of the notice if
the assets of the corporation are insufficient to pay for the publication.

~ Upon the [adoption of the resolution to dissolve by the members,
or by the board of directors if there are no members or no members entitled
to vote on the dissolution,] filing of the statement of intent to dissolve by the
director, the corporation shall cease to conduct its affairs [upon the date
established], except insofar as may be necessary for the winding up thereof;
and shall proceed to collect its assets and apply and distribute them pursuant
to this chapter.” V

SECTION 169. Section 415B-92, Hawaii Revised Statutes, is
amended to read as follows:

“III~415B-92E11 Plan of distribution. Subject to this chapter, a plan
providing for the distribution of assets may be adopted by a corporation in
the process of dissolution and shall be adopted by a corporation for the
purpose of authorizing any transfer or conveyance of assets for which this
chapter requires a plan of distribution, in the following manner:

(1) The board of directors shall adopt a resolution recommending a
plan of distribution and directing the submission thereof to a
vote1 thereon. Written notice setting forth the proposed plan of
distribution or a summary thereof shall be given to each member
entitled to vote at [such] the meeting, pursuant to this chapter.
The plan of distribution shall be adopted upon receiving at least
two-thirds of the votes which members present at [such] ~
meeting or represented by proxy are entitled to cast.

(2) If there are no members or no members entitled to vote on the
plan of distribution, a plan shall be adopted at a meeting of the
board of directors upon receiving a vote of a majority of the.
directors in office.”

SECTION 170. Section 41 5B-94, Hawaii Revised Statutes, is
amended to read as follows:

“[I1~415B-94[1J Articles of dissolution. If voluntary dissolution pro
ceedings have not been revoked, when all debts, liabilities, and obligations
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of the corporation have been paid and discharged, or adequate provision has
been made therefor, and all of the remaining property and assets of the
corporation have been transferred, conveyed, or distributed pursuant to this
chapter, articles of dissolution shall be [filed pursuant to section 41 5B- 10,]
delivered to the director for filing and shall be verified on oath and set forth:

(1) The name of the corporation;
(2) A statement setting forth the date of any meeting of members at

which the resolution to dissolve was adopted, that a quorum was
present at [such] ~ meeting, and that [such] ~ resolution
received at least two-thirds of the votes which members present
at [such] ~ meeting or represented by proxy were entitled to
cast, or a statement that a resolution to dissolve was adopted by a
consent in writing signed by all members entitled to vote with
respect thereto;

(3) If there are no members or no members entitled to vote thereon,
a statement of [such] this fact, the date of the meeting of the
board of directors at which the resolution to dissolve was adopt
ed, and a statement of the fact that [such] the resolution received
the vote of a majority of the directors in office;

(4) That all debts, obligations, and liabilities ofthe corporation have
been paid and discharged or that adequate provision has been
made therefor;

(5) A copy ofany plan ofdistribution as adopted by the corporation,
or a statement that no plan was so adopted;

(6) That all ~f the remaining property and assets of the corporation
have been transferred, conveyed, or distributed pursuant to this
chapter;

(7) That there are no actions pending against the corporation in any
court, or that adequate provision has been made for the satisfac
tion of any judgment, order, or decree which may be entered
against the corporation in any pending action; [and]

(8) [That] The dates on which the notice required by section 41 5B-
91(3) [has been complied with] was published; and

~ The date that the director filed the statement of intent.”

SECTION 171. Section 415B-95, Hawaii Revised Statutes, is
amended to read as follows:

“LI1~415B-95L1J Filing of articles of dissolution. The articles ofdissolu
tion shall be delivered to the director [and filed] for filing [pursuant to
section 415B-lO].

Upon the filing of the articles of dissolutions the existence of the
corporation shall cease [on the date established therein], unless a date of
dissolution, no more than thirty days after the filing is otherwise established
in the articles.’ except for the purpose of any action, proceeding, or other
appropriate corporate action by members, directors, and officers as permit
ted in this chapter.”

SECTION 172. Section 415B-96, Hawaii Revised Statutes, is
amended to read as follows:

“[IJ~415B-96[]] Revocation of voluntary dissolution proceedings. At
any time prior to the filing of the articles of dissolution by the director, a
corporation may revoke the action therefore1 taken to dissolve the corpora
tion in the following manner:
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(1) The board of directors shall adopt a resolution recommending
that the voluntary dissolution proceedings be revoked, and di
recting that the question of [such] revocation be submitted to a
vote at an annual or special meeting ofmembers entitled to vote
thereon. Written notice stating that the purpose,1 of [such] ~
meeting is to consider the advisability of revoking the voluntary
dissolution proceedings, shall be given to each member entitled
to vote at [such] the meeting pursuant to this chapter. A resolu
tion to revoke the voluntary dissolution proceedings shall be
adopted upon receiving at least two-thirds of the votes which
members present at [such] the meeting or represented by proxy
are entitled to cast.

(2) If there are no members or no members entitled to vote on the
revocation of voluntary dissolution proceedings, a resolution to
revoke the voluntary dissolution proceedings shall be adopted at
a meeting of the board of directors upon receiving the vote of a
majority of the directors in office.

Upon the adoption of [such] the resolution by the members, or by the
board of directors where there are no members or no members entitled to
vote thereon, the corporation may again conduct its affairs.”

SECTION 173. Section 4l5B-97, Hawaii Revised Statutes, is
amended to read as follows:

“IE1~415B-97II1 Involuntary dissolution[, wheni. A corporation may be
dissolved involuntarily when it is established that:

(1) The corporation has failed to [file] deliver to the director its
annual report within the time required by this chapter[;] fora
period of two years:

(2) The corporation procured its articles of incorporation through
fraud;

[(3) The corporation has continued to exceed or abuse the authority
conferred upon it by law;

(4)] ~) The corporation has failed for ninety days to appoint and
maintain a registered agent in this State;

[(5)] ~ The corporation has failed for ninety days after change of its
registered agent to file in the office of the director a statement of
such change;

[(6) The corporation has been adjudicated bankrupt; or
(7) The corporation’s articles of incorporation have expired with no

attempt by the corporation to renew or extend the articles for
two years.]~~

~) The corporation has failed to complete voluntary dissolution for
a period of two years.”

SECTION 174. Section 415B-98, Hawaii Revised Statutes, is
amended to read as follows:

“LI1~415B-98[1J Involuntary dissolution, ordered by director[.I; rein
statement. (g~ Whenever the director certifies that a corporation has given
any cause for dissolution pursuant to section 41 5B-97, the director may
[disincorporate the corporation or annul the articles of incorporation and]
declare the corporation dissolved[, after giving notice of the intention to
dissolve the corporation by mailing notice1 to the corporation at its last
known address appearing in the records of the director and by publishing
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notice of such intention once in each of three successive weeks in a news
paper of general circulation published in the State]. Before the director may
declare a corporation dissolved, the director shall:

LU Give notice of the ground or grounds for dissolution as provided
in section 415-94, by mailing the notice to the corporation at its
last known address appearing in the records of the director~ and

~ Give notice of the intention to dissolve the corporation by
publishing the notice once in each of three successive weeks
(three publications) in a newspaper of general circulation pub
lished in the State.

(b) Parties of interest may petition a court of competent jurisdiction
to appoint a trustee to settle the affairs of any corporation so dissolved. If
[any corporation is declared dissolved] any trustee j~ appointed to settle the
affairs of the corporation the trustee shall pay to the State out of any funds
under the cOntrol of the trustee, a sum equal to any penalty imposed under
section 41 5B- 157. [In each case the director shall deliver a copy of the decree
of dissolution to the director of taxation and to the finance officer of each
county.]

(c) If a trustee is not appointed by the director or a court of competent
jurisdiction, the last directors of the dissolved corporation shall be and act as
trustees for the creditors and shareholders of the dissolved corporation with
full powers to settle its affairs.

(d) In each case where the director has given a corporation notice of
intention to dissolve the corporation on the grounds that its articles of
incorporation have been procured through fraud, the corporation shall be
entitled to petition for an administrative hearing under chapter 91 and shall
give written notice to the director thereof, before the director may declare
the corporation dissolved under subsection (a) of this section.

(e) The director shall, in each case, deliver a copy of the decree of
dissolution to the director of taxation and to the finance officer of each
county.

(f) Within ninety days after the involuntary dissolution of a corpora
tion under this section, the corporation may be reinstated by the director
upon written application executed by any two officers of the corporation
setting forth such information as the director may require, and the payment
of all delinquent fees, penalties, assessments, taxes, costs of involuntary
dissolution, and the filing of all reports due and unfiled. Within the ninety-
day period, should the name of the corporation, or a name substantially
identical thereto be registered or such name or a name substantially identical
thereto be registered as a trade name, then reinstatement shall be allowed
only upon the registration of a new name by the involuntarily dissolved
corporation pursuant to the amendment provisions of this chapter.

(g) A corporation whose articles of incorporation have expired shall
cease to exist by operation of law.”

SECTION 175. Section 415B-99, Hawaii Revised Statutes, is
amended to read as follows:

“IEI~415B-99L11 Jurisdiction of court to liquidate assets and affairs of
corporation. [The first] Ani circuit court shall have full power to liquidate
the assets and affairs of a corporation:

(1) Pursuant to action by a member or director when it appears:
(A) That the directors are deadlocked in the management of

the corporate affairs and that irreparable injury to the
corporation is being suffered or is threatened by reason
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thereof~ and the members are unable to break the deadlock
or there are no members having voting rights;

(B) That the acts of the directors or those in control of the
corporation are illegal or fraudulent;

(C) That the members entitled to vote in the election of direc
tors are deadlocked in voting power and have failed for at
least two years to elect successors to directors whose terms
have expired or would have expired upon the election of
their successors;

(D) That the corporate assets are being misapplied or wasted;
or

(E) That the corporation is unable to carry out its purposes; or
(2) Upon application by a corporation to have its dissolution con

tinued under the supervision of the court. It shall be unnecessary
to make directors or members parties to any such action or
proceedings unless relief is sought against them personally.”

SECTION 176. Section 415B-lOO, Hawaii Revised Statutes, is
amended by amending subsections (a), (c) and (d) to read as follows:

“(a) In proceedings to liquidate the assets and affairs of a corporation
the court shall have the power [to issue injunctions; to appoint a receiver or
receivers pendente lite with such powers and duties as the court, from time
to time, may direct, and to take any other action as may be necessary to
preserve the corporate assets wherever situated and carry on the affairs ofthe
corporation until a full hearing can be had.]:

LU To issue injunctions;
~) To appoint a receiver or receivers pendente lite with such pow

ers and duties as the court, from time to time. may direct; and
f~) To take any other action as may be necessary to preserve the

corporate assets wherever situated and carry on the affairs of the
corporation until a full hearing can be had.

[After a hearing had upon such notice as the] court may direct
[to] that notice be given to all parties to the proceedings and to any other
parties in interest designated by the court, and after a hearing on the notice.
the court may appoint a liquidating receiver or receivers with authority to
collect the assets of the corporation. [Any such] The liquidating receiver
shall have authority, subject to the order of the court, to sell, convey, and
dispose of all or any part of the assets of the corporation wherever situated,
either at public or private sale. The order appointing [any such] the liquidat
ing receiver shall state the powers and duties, which may be increased or
diminished at any time during the proceedings.

(c) The court shall have power to allow, from time to time, as expenses
of the liquidation, compensation to any receiver, and to any attorney in the
proceeding, and to direct the payment thereof out of the assets of the
corporation or the proceeds of any sale or disposition of [such] the assets.

(d) A receiver ofa corporation appointed under this section shall have
authority to sue and defend in all courts in the receiver’s own name as
receiver of [such] the corporation. The court appointing [such] the receiver
shall have exclusive jurisdiction ofthe corporation and its property, wherev
er situated.”

SECTION 177. Section 415B-103, Hawaii Revised Statutes, is
amended to read as follows:

“LLJ~415B-1O3[II Discontinuance of liquidation proceedings. The liqui
dation of the assets and affairs of a corporation may be discontinued at any
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time during the liquidation proceedings when it is established that cause for
liquidation no longer exists. In [such] that event the court shall dismiss the
proceedings and direct the receiver to redeliver to the corporation all pf its
remaining property and assets.”

SECTION 178. Section 415B-104, Hawaii Revised Statutes, is
amended to read as follows:

“FL1~415B-1O4[11 Decree of involuntary dissolution. In proceedings to
liquidate the assets and affairs of a corporation, when the costs and expenses
of [such] the proceedings and all debts, obligations, and liabilities of the
corporation have been paid and discharged and all of its remaining property
and assets distributed pursuant to this chapter, or in case the corporation’s
property and assets are not sufficient to satisfy and discharge [such] the costs,
expenses, debts, and ob1igations~ and all of the property and assets have been
applied so far as they will go to their payment, the court shall enter a decree
dissolving the corporation and the existence of the corporation shall cease.”

SECTION 179. Section 415B-107, Hawaii Revised Statutes, is
amended to read as follows:

“III~415B-1O7I11 Survival of tort claims after dissolution. The dissolu
tion of a corporation by (1) the issuance of a certificate of dissolution by the
director, (2) a decree of the court when the court has not liquidated the assets
and affairs of the corporation pursuant to this chapter, or (3) expiration of
the corporation’s period of duration~ shall not take away or impair any tort
remedy available to or against [such] the corporation for any right or claim
existing, or any liability incurred, prior to [such] the dissolution; provided
the action or other proceeding thereon is commenced within two years after
the date of the incident giving rise to the claim, or the date of [such] the
dissolution, whichever is earlier. Any such action or proceeding by or against
the corporation may be prosecuted or defended by the corporation in its
corporate name. The members, directors, and officers shall have power to
take such corporate or other action as shall be appropriate to protect [such]
the remedy, right, or claim. If a corporation is dissolved by the expiration of
its period of duration, the corporation may amend its articles of incorpora
tion at any time during [such period oftwo years] the two-year period so as to
extend its period of duration.”

SECTION 180. Section 415B-108, Hawaii Revised Statutes, is
amended to read as follows:

“LI1~415B-1O8L1] Sale, lease, exchange, or mortgage of assets. A sale,
lease, exchange, mortgage, pledge, or other disposition ofall, or substantially
all, of the property’ conditions and for such consideration, which may
consist in whole or in part of money or property, real or personal, including
shares of any corporation for profit, domestic or foreign, as may be autho
rized in the following manner:

(1) If there are members entitled to vote thereon, the board of
directors shall adopt a resolution recommending [such] the sale,
lease, exchange, mortgage, pledge, or other’ a vote at an annual
or special meeting of members entitled to vote thereon. Written
notice stating that the purpose, or one of the purposes, of the
meeting is to consider the1 other disposition of all, or substan
tially all, the property and assets of the corporation shall be
given to each member entitled to vote at [such] meeting,
pursuant to this chapter. At the meeting the members may
authorize [such] the sale, lease, exchange, mortgage, pledge, or
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other disposition and may fix, or may authorize the board of
directors to fix, any or all ofthe terms and conditions thereof and
the consideration to be received by the corporation therefor. The
authorization shall require at least two-thirds of the votes which
members present at the meeting or represented by proxy are
entitled to cast. [Such] Notwithstanding the authorization by a
vote of members [notwithstanding], the board of directors may
abandon [such] fl~ sale, lease, exchange, mortgage, pledge, or
other disposition of assets, subject to the rights of third parties
under any contracts relating thereto, without further action or
approval by members; or

(2) If there are no members or no members entitled to vote thereon,
a sale, lease, exchange, mortgage, pledge, or other disposition of
all, or substantially all, of the property and assets of a corpora
tion shall be authorized upon receiving the vote of a majority of
the directors in office.

Nothing in this section shall require a vote of the members with
respect to any sublease, exchange, mortgage, pledge, or distribution of assets
of the corporation in the normal and continuing course of the corporation’s
business.”

SECTION 181. Section 41 5B- 121, Hawaii Revised Statutes, is
amended by amending subsection (a) to read as follows:

“(a) No foreign corporation shall have the right to conduct affairs in
this State until it obtains a certificate of authority from the director. No
foreign corporation shall be entitled to obtain a certificate ofauthority under
this chapter to conduct in this State any affairs which a corporation orga
nized under this chapter is prohibited from conducting. A foreign corpora
tion shall not be denied a certificate ofauthority by reason of the fact that the
laws[,] of the jurisdiction under which it is organized, which govern its
organization and internal affairs~ differ from the laws of this State. Nothing
in this chapter shall be construed to authorize this State to regulate the
organization or the internal affairs of [such] a foreign corporation.”

SECTION 182. Section 415B-122, Hawaii Revised Statutes, is
amended to read as follows:

“IL1~415B-122I11 Corporate name of foreign corporation. No certificate
of authority shall be issued to a foreign corporation unless its corporate
name:

[(1) Does not contain any term which indicates or implies that it is
organized for any purpose other than any of the purposes con
tained in the corporation’s articles of incorporation;

(2)] LU Is not the same as, or [deceptively similar] substantially
identical to, the name of any profit or nonprofit corporation or
partnership1 existing under the laws of this State, or any profit or
nonprofit foreign corporation or1 foreign partnership authorized
to transact business or conduct affairs in this State, or a corpo
rate or trade name reserved or registered pursuant to the laws of
this State; and

[(3)] ~ Is transliterated into letters of the English alphabet, if the
name is not in English.”

SECTION 183. Section 415B-123, Hawaii Revised Statutes, is
amended to read as follows:
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“LI1~415B-123I11 Change of name by foreign corporation. ~) Whenever
a foreign corporation which is authorized to conduct affairs in this State
changes its name to one under which a certificate of authority would not be
granted, [the certificate of authority of such corporation shall be suspended
and it] the foreign corporation shall not thereafter conduct any affairs in this
State until it has changed its name to a name which is permitted by the laws
of this State.

(b) If a foreign corporation is unable to change its name to a name
which is available to it under the laws of this State, it may deliver to the
director for filing, a certificate of registration of a trade name for the foreign
corporation’s file and thereafter become authorized to transact business in
this State under that name.”

SECTION 184. Section 415B-124, Hawaii Revised Statutes, is
amended to read as follows:

“EII~415B-124L11 Application for certificate of authority. In order to
procure a certificate of authority to conduct affairs in this State, a foreign
corporation shall submit an application therefor to the director stating:

(1) The name of the corporation and the jurisdiction under which it
is incorporated;

(2) The date of incorporation and the period of duration of the
corporation;

(3) The mailing address of the principal office of the corporation in
the jurisdiction in which it is incorporated;

(4) The address of the corporation’s proposed registered office [of
the corporation~ in this State and the name of its proposed
registered agent in this State at [such] ~j~j address;

(5) Any purpose of the corporation which it proposes to pursue in
conducting its affairs in this State;

(6) The names and respective addresses of the directors and officers
of the corporation; and

(7) Any additional information necessary or appropriate to enable
the director to determine whether [such] the corporation is
entitled to a certificate of authority to conduct affairs in this
State.”

SECTION 185. Section 41 5B-125, Hawaii Revised Statutes, is
amended to read as follows:

“LI1~415B-125I11 Filing of application for certificate of authority. The
application of a foreign corporation for a certificate of authority shall be
delivered to the director, together with a [copy of the corporation’s articles
of incorporation and any amendments thereto,] certificate of good standing
duly certified by the proper officer of the jurisdiction in which the foreign
corporation is incorporated. If the certificate of good standing is in a foreign
language, a translation under oath of the translator shall accompany the
certificate.”

SECTION 186. Section 415B-126, Hawaii Revised Statutes is
amended to read as follows:

“II1~415B-126L1] Effect of certificate of authority. Upon the issuance of
a certificate ofauthority which shall be effective as of the date the application
for the certificate of authority is delivered to the director for filing [by the
director,] a foreign corporation shall be authorized to conduct affairs in this
State for any purpose set forth in the corporation’s application; provided
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that this State may suspend or revoke such authority pursuant to this
chapter.”

SECTION 187. Section 415B-127, Hawaii Revised Statutes, is
amended by amending subsection (a) to read as follows:

“(a) No foreign corporation which is conducting affairs in this State
without a certificate of authority shall be permitted to maintain any action
or proceeding in any court of this State until [such] the corporation has
obtained a certificate of authority. No action or proceeding shall be main
tained in any court of this State by any successor or assignee of [such]
corporation on any right, claim, or demand arising out of the conduct of
affairs by [such] IJi~ corporation in this State, until a certificate of authority
has been obtained by [such] the corporation or by a corporation which as1
acquired all~ or substantially a11~ of its assets.”

SECTION 188. Section 415B-128, Hawaii Revised Statutes, is
amended to read as follows:

“IE1~415B-128L11 Powers of foreign corporation. A foreign corporation
which has received a certificate of authority under this chapter and until a
certificate of revocation or certificate of withdrawal has been issued pursu
ant to this chapter, shall enjoy the same, but no greater, rights and privileges
as a domestic corporation organized for the purposes set forth in the applica
tion pursuant to which [such] the certificate of [authorization] authority is
issued. Except as otherwise provided by this chapter, [such] a foreign corpo
ration shall be subject to the same duties, restrictions, penalties, and liabili
ties now or hereafter imposed upon a domestic corporation of like
character.”

SECTION 189. Section 415B-129, Hawaii Revised Statutes, is
amended to read as follows:

“EE1~415B-129I11 Registered office and registered agent of foreign cor
poration. Any foreign corporation authorized to conduct affairs in this State
shall have and continuously maintain in this State:

(1) A registered office which may be the same as its principal office;
and

(2) A registered agent which may be either an individual resident in
this State whose business office is identical [with] to the corpora
tion’s registered office, or a profit or nonprofit domestic corpora
tion[, or a profit or nonprofit foreign corporation authorized to
transact business or conduct affairs in this State and] having an
office identical with the corporation’s registered office.”

SECTION 190. Section 4l5B-130, Hawaii Revised Statutes, is
amended to read as follows:

“I[1~415B-13OII1 Change of registered office or registered agent of
foreign corporation. A foreign corporation authorized to conduct affairs in
this State may change its registered office or change its registered agent, or
both, upon delivering to the director [pursuant to section 41 5B- 10] for filing
a statement setting forth:

(1) The name of the corporation;
(2) The street address of the corporation’s current registered office;

provided that where no specific street address is available, the
rural route post office number or post office box designated or
made available by the United States Postal Service may be
provided;
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(3) If the address of the corporation’s registered office is to be
changed, the street address to which the registered office is to be
changed; provided that where no specific street address is avail
able, the rural route post office number or post office box desig
nated or made available by the United States Postal Service may
be provided;

(4) The name of the corporation’s registered agent;
(5) Ifthe corporation’s registered agent is to be changed, the name of

the successor registered agent;
(6) That the address of the corporation’s registered office and the

registered agent, as changed, will be identical; and
(7) That [such] the change was authorized by resolution duly adopt

ed by its board of directors.
If the business address of a registered agent is changed to another

place within this State, the registered agent may change the address and the
address of the registered office of any corporation for which the registered
agent acts, by filing a statement as required above, except that it need be
signed only by the registered agent and need not be responsive to the
provisions of paragraph (7) and must recite that a copy of the statement has
been mailed to the corporation.

Any registered agent in this State appointed by a foreign corporation
may resign as [such] thc agent for the foreign corporation upon [filing]
delivering a written notice thereof [with] to the director who shall mail a
copy of the notice to the foreign corporation at its principal office in the
jurisdiction in which it is incorporated as shown by its most recent annual
report. The appointment of the registered agent shall terminate upon the
expiration of thirty days after receipt of the notice by the director.”

SECTION 191. Section 41 5B- 131, Hawaii Revised Statutes, is
amended to read as follows:

“LL1~415B-131L11 Amendment to articles of incorporation of foreign
corporation. Whenever the articles of incorporation of a foreign corporation
authorized to conduct affairs in this State are amended[,] to change its
corporate name, the foreign corporation, within thirty days after [such] the
amendment becomes effective, shall [file in the office of] deliver to the
director for filing a copy of [such] thc amendment duly certified by the
proper officer of the jurisdiction in which the corporation is incorporated[;
provided that the filing of itself shall neither enlarge nor alter any purpose
which the corporation is authorized to pursue in conducting its affairs in this
State nor authorize the corporation to conduct affairs in this State under any
other name than the name set forth in its certificate of authority].”

SECTION 192. Section 415B-l32, Hawaii Revised Statutes, is
repealed.

SECTION 193. Section 415B-l33, Hawaii Revised Statutes, is
amended to read as follows:

“[[]~415B-133[]] Merger of foreign corporation authorized to conduct
affairs in this State. Whenever a foreign corporation authorized to conduct
affairs in this State is a party to a statutory merger permitted by the laws of
the jurisdiction in which it is incorporated, and [such] ~ç corporation is the
surviving corporation, it shall [file] deliver to the director for filing, within
sixty days after [such] the merger becomes effective [with the director]~ a
copy of the articles of merger duly certified by the proper officer of the
jurisdiction in which [such] Ih~ statutory merger was effected. It shall not be
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necessary for [such] the surviving corporation to obtain either a new or
amended certificate of authority to conduct affairs in this State unless the
name of [such] the corporation is changed by the merger or the corporation
desires to pursue [in this State] any purpose other than one which it is then
authorized to pursue in this State.”

SECTION 194. Section 415B-134, Hawaii Revised Statutes, is
amended to read as follows:

“FLI~415B-134I11 Withdrawal of foreign corporation. A foreign corpo
ration authorized to conduct affairs in this State may withdraw from this
State by applying to the director for a certificate ofwithdrawal. The applica
tion for withdrawal shall be verified on oath and state:

(1) The name of the corporation and the jurisdiction in which it is
incorporated;

(2) That the corporation is not conducting affairs in this State;
(3) That the corporation surrenders its authority to conduct affairs

in this State;
(4) That the corporation revokes the authority of its registered agent

in this State to accept service ofprocess and consents that service
of process in any action or proceeding based upon any cause of
action arising in this State during the time the corporation was
authorized to conduct affairs in this State may thereafter be
made on such corporation by service thereof on the director;
[and]

(~j The dates that notice of the foreign corporation’s intent to
withdraw from the State was published, once in each of four
successive weeks (four publications) in a newspaper of general
circulation published in the State. The foreign corporation, with
the approval of the director, may omit the publication of the
notice if the corporation has insufficient assets to pay for the
publication:

~) That all taxes, debts, obligations, and liabilities of the foreign
corporation in the State have been paid and discharged or that
adequate provision has been made therefor: and

[(5)] ~) A post office address to which the director may mail a copy of
any process against the corporation that may be served on the
director.”

SECTION 195. Section 4l5B-135, Hawaii Revised Statutes, is
amended to read as follows:

“III~415B-135[11 Filing of application for withdrawal. The application
for withdrawal shall be delivered to the director [and filed pursuant to
section 41 5B- 10.] for filing. Upon the [issuance] ~j~g of [such] the certifi
cate of withdrawal[,] by the director, the authority of the corporation to
conduct affairs in this State shall cease.”

SECTION 196. Section 415B-l36, Hawaii Revised Statutes, is
amended to read as follows:

“EE1~415B-136I]] Revocation of certificate of authority. ~ The certifi
cate ofauthority of a foreign corporation to conduct affairs in this State may
be revoked by the director when:

(1) The corporation has failed to file its annual report [within the
time required by this chapter,] for a period of two years or has
failed to pay any fees or penalties imposed pursuant to this
chapter;
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(2) The corporation has failed to appoint and maintain a registered
agent in this State as required by this chapter;

(3) The corporation, after change of its registered agent or registered
address, has failed for a period of thirty days to [file in the office
of] deliver to the director for filing a statement of the change as
required by this chapter;

(4) The corporation has failed to [file in the office of the director any
amendment to its articles of incorporation,] deliver to the direc
tor a certificate evidencing its name change or any articles of
merger within the time prescribed by this chapter;

(5) The certificate of authority of the corporation was procured
through fraud practiced upon the State;

[(6) The corporation has continued to exceed or abuse the authority
conferred upon it by this chapter;] or

[(7)] (~) A misrepresentation has been made ofany material matter in
any application, report, affidavit, or other document submitted
by [such] the corporation pursuant to this chapter.

(]2~ No certificate of authority of a foreign corporation shall be re
voked by the director unless the director has given the corporation at least
sixty days’ notice of the revocation by mail addressed to the corporation’s
registered office in this State, and the corporation, prior to revocation fails
[to file an annual report, pay fees or penalties, file the required statement of
change of registered agent, file articles of amendment or articles of merger,
or correct any misrepresentation.]~

LU To deliver to the director an annual report;
~ To deliver to the director for filing, a certificate evidencing a

corporation’s name change or articles of merger, or the reciuired
statement of change of registered agent;

~ To pay fees or penalties; or
~ To correct any misrepresentation.”
SECTION 197. Section 415B-137, Hawaii Revised Statutes, is

amended to read as follows:
“LII~415B-137L11 Issuance of certificate of revocation. Upon revoking

any [such] certificate of authority, the director shall[:
(1) Issue] issue a certificate of revocation [in duplicate;
(2) File one of such certificates in the director’s office; and
(3) Mail to the corporation at its registered office in this State a

notice of revocation accompanied by one of the certificates.
Upon the issuance of the certificate of revocation], and the authority

of the corporation to conduct affairs in this State shall cease.”
SECTION 198. Section 415B-151, Hawaii Revised Statutes, is

amended to read as follows:
“LL1~415B-151III Powers of director. The director shall have the power

and authority reasonably necessary to administer this chapter efficiently, to
perform the duties [by this chapter] imposed upon the director[,] by this
chapter, and to adopt, amend, and repeal rules under this chapter subject to
chapter 91.”

SECTION 199. Section 41 5B- 152, Hawaii Revised Statutes, is
amended by amending subsection (a) to read as follows:

“(a) If the director fails to approve any articles of incorporation,
amendment, merger, consolidation, or dissolution, or any other document
required by this chapter to be [approved by the director before the same shall
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be filed in] delivered to the director[’s office,] for filing, the director [within
thirty days after the delivery thereof [to the director],’ shall deliver written
notice of disapproval to the person or corporation and specify the reasons
therefor. The person or corporation, domestic or foreign~ may appeal the
director’s disapproval to [the first] ~y circuit court by filing with the clerk of
[such] the court a petition setting forth a copy of the document sought to be
filed and a copy of the written disapproval thereof by the director. The
matter shall be tried de novo by the court and the court shall either sustain
the action of the director or order the director to take any action the court
deems proper.”

SECTION 200. Section 415B-153, Hawaii Revised Statutes, is
amended to read as follows: V

“IE1~415B-153III Interrogatories by director. The director may pro
pose to any foreign or domestic corporation, subject to this chapter, and to
any officer or director thereof~ any interrogatories which are reasonably
necessary and proper to enable the director to ascertain whether the corpora
tion has complied with all of the applicable provisions of this chapter.

Interrogatories to an officer or director shall be mailed by registered
mail to the individual’s latest residence address on file in the office of the
director. The interrogatories shall be answered within thirty days after their
mailing or within any additional time fixed by the director. The answers to
the interrogatories shall be full and complete, in writing, and under oath. If
the interrogatories are directed to an individual they shall be answered by
[such] the individual; and, if directed to a corporation, they shall be an
swered by its president, vice-president, secretary, assistant secretary, trea
surer, or assistant treasurer.

The director need not file any document related to [such] ~ç interrog
atones until the interrogatories are answered pursuant to this section, and
not then if [such] ~ç answers disclose that the document is not in conformity
with this chapter. The director shall certify to the attorney general, for [such]
g~y action [as] the attorney general deems appropriate, all interrogatories
and answers thereto which disclose a violation of any of the provisions of
this chapter.

The director, or designated agent, at any time, may call for the
production of the books and papers of any domestic or foreign corporation
doing business in [the] this State~ and examine under oath its officers,
members, and any [others relating to] other persons associated with its
corporate affairs.”

SECTION 201. Section 415B-155, Hawaii Revised Statutes, is
amended to read as follows:

“IEJ~415B-155 Ill Fees for filing documents and issuing certificates. The
following fees shall be paid to the director upon the filing’ corporate
documents:

[(1) Articles of incorporation of nonprofit corporation, $10;
(2) Certificate ofamendment and renewal or extension of charter of

nonprofit corporation, $5;
(3) Annual exhibit of nonprofit domestic and foreign corporations,

$1;
(4) Agreement of merger or consolidation of nonprofit corpora

tions, $5; and
(5) Filing any other statement or report, except an annual report, of

a domestic or foreign corporation, $5.]
LU Articles of incorporation, $25;
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(~j Articles of amendment, $10;
~ Restated articles of incorporation, $10;
L4~ Articles of merger or consolidation, $50;
~ Articles of dissolution, $10;
(~) Annual report of nonprofit domestic and foreign corporations,

~ Filing any other statement or report, except an annual report, of
a nonprofit domestic or foreign corporation, $10;

(~ Application for a certificate of authority, $25;
~ Application for a certificate ofwithdrawal, $10;

(iQ~ Reservation of corporate name, $10;
(jj) Transfer of reservation of corporate name, $10;
U2~) Good standing certificate, $15:
(flj Special handling fee for review of corporation documents, ex

cluding articles of merger or consolidation, $40:
L!4~ Special handling fee for review ofarticles ofmerger or consolida

tion, $100;
~ Special handling fee for certificates issued by the department,

$10 per certificate: and
(j~j Special handling fee for certification of documents. $1 per page.
All special handling fees shall be credited to a special fund which may

be established for use by the department in expediting the processing of
documents. At least two temporary business assistants I positions shall be
paid out of the special fund.”

SECTION 202. Section 415B-156, Hawaii Revised Statutes, is
amended to read as follows:

“II1~415B-156[1I Miscellaneous charges. The director shall charge and
collect:

(1) For furnishing a certified copy of any document, instrument or
paper relating to a corporation, [35] 25 cents a page and [$1] ~ifi
for the certificate and affixing the seal thereto; and

(2) At the time ofany service of process on the director as [resident]
agent for service of process of a corporation, [$5,] $2~ which
amount may be recovered as taxable costs by the party to the
action causing [such] the service to be made if [such] that party
prevails in the action.”

SECTION 203. Section 415B-l57, Hawaii Revised Statutes, is
amended to read as follows:

“LI1~415B-157L1I Penalties imposed upon corporation. Any domestic or
foreign corporation that fails or refuses to file its annual report for any year
within the time prescribed by this chapter shall be subject to a penalty of
L~50] $~ to be assessed by the director. The director may waive theimposition of the penalty upon a showing of good cause.

Any domestic or foreign corporation that fails or refuses to truthfully
and fully answer, within the time prescribed by this chapter’ shall be subject
to [chapter 710, part V.] a class C felony.”

SECTION 204. Section 415B-158, Hawaii Revised Statutes, is
amended to read as follows:

“[[1~415B-158I11 Penalties imposed upon directors and officers. Any
director and officer of a foreign or domestic corporation who, within the
time prescribed by this chapter, fails or refuses to truthfully and fully answer
interrogatories [propounded] initiated [to such director or officer] by the
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director pursuant to this chapter, or who signs any articles, statement, 
report, application, or other document [filed with] delivered or delivered to 
and filed by the director which is known to [such officer or director to] be 
false in any material respect, shall be subject to [chapter 710, part V.] a class 
C felony." 

SECTION 205. Section 415B-159, Hawaii Revised Statutes, is 
amended to read as follows: 

. "[[]§415B-159[]] Effect of chapter on existing corporations. The exis­
tence of corporations formed or existing on the date of enactment of this 
chapter or the voting requirements in the charter of incorporation of any 
such corporations shall not be affected by the enactment of this chapter nor 
by any change in the requirement or repeal of the laws under which they were 
formed or created. 

Neither the repeals effected by the enactment of this chapter nor the 
amendment thereof shall impair or take away any existing liability, cause of 
action, or right against any corporation, its shareholders, directors, or of­
ficers incurred prior to the time of [such] the enactment, or amendment. 

Nothing in this chapter shall affect the validity of any action taken by 
any corporation, or [shall] impair or affect the validity of any provision of 
the articles of incorporation or bylaws adopted by any corporation, prior to 
July 1, 1987." 

SECTION 206. Section 415-90, Hawaii Revised Statutes, is amended 
to read as follows: 

"[[]§415-90[]] Filing of statement of revocation ofvoluntary dissolution 
proceedings. The statement of revocation of voluntary dissolution proceed­
ings, whether by consent of shareholders or by act of corporation, shall be 
delivered to [ and filed by] the director for filing [pursuant to section 415-
55]." 

SECTION 207. This Act shall not affect the validity of any provisions 
of articles of incorporation and bylaws which were adopted, any proceedings 
which begun, rights which accrued, or penalties or liabilities which were 
incurred prior to the effective date. 

SECTION 208. Chapters 416,417 and 418, Hawaii Revised Statutes, 
are repealed. 

SECTION 209. Statutory material to be repealed is bracketed. New 
statutory material is underscored. 2 

SECTION 210. This Act shall take effect on July 1, 1987. 

(Approved June 5, 1987.) 

Notes 

1. So in original.
2. Edited pursuant to HRS §23G-16.5.
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