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Comments:  

Dear Rep. Takumi, Chair, Rep. Ichiyama, Vice Chair, and Members of the Committee: 

  

I oppose H.B. 2563 for the following reasons: 

  

The purpose of this bill is to exempt planned community associations governed by 
Chapter 421J from the cumulative voting procedures in Sections 414D-114 and 414D-
138 of the Hawai`i Nonprofit Corporations Act. I believe the procedures in these two 
sections are beneficial provisions for all nonprofit corporations and there is no good 
reason to exempt planned community associations from these procedures. 

  

It should be noted that cumulative voting is not permitted unless provided in the articles 
or bylaws of a nonprofit corporation. Sections 414D-114 and 414D-138 do not change 
the law in this regard, although Section 414D-114(b) confirms and restates the 
requirement that cumulative voting must be provided in the articles or bylaws. 

  

Section 414D-114(a) clarifies the cumulative voting procedure by providing the 
mathematical formula for calculating votes and the number of votes each member 
receives. This is helpful because articles or bylaws that provide for cumulative voting 
usually do not provide such detailed information on cumulative voting. 

  

Section 414D-114(b) includes helpful information as it provides the specific mechanism 
for opting for cumulative voting. This section provides specific deadlines to opt for 
cumulative voting so that the organization can adequately prepare for the election 
ahead of time. 



  

Section 414D-114(c) addresses the requirements for removing a director elected by 
cumulative voting by requiring that the removal vote also be calculated based upon 
cumulative voting. This is an important requirement because the purpose of cumulative 
voting is to enable a minority of members to use their collective voting power to elect at 
least one board member to represent their interests on the board, even if they are 
outnumbered by a majority faction. Without adequate removal procedures that take into 
account cumulative voting, the majority will be able to use its voting power to remove 
the director elected by the minority of directors and undo the benefits of cumulative 
voting. Section 414D-114(b) is needed because many planned community association 
articles or bylaws do not contain adequate removal provisions, and for those 
associations, cumulative voting will be rendered useless. 

  

Section 414D-138 addresses removal of directors elected by members or directors. By 
exempting planned community associations from Section 414D-138, members may 
have no right to remove directors without cause. See Robert’s Rules of Order, Newly 
Revised, Section 62 regarding the removal of elected officers. Accordingly, if this 
amendment is adopted, a number of associations, who currently rely on Section 414D-
138 as the authority for the removal of directors, may be left without recourse to remove 
directors they no longer wish to serve on their boards, unless there is a basis to remove 
those directors for cause. 

  

These provisions generally protect the voting rights of members who elect directors. For 
example, if a group of members elect a director, that director should be protected from 
removal by members who had no right to vote in the election of that director. This 
applies, for example, where planned community associations have “voting members” 
who cast votes in elections on behalf of individual members. Several large planned 
community associations in Hawai`i elect directors using this system. 

  

In summary, there are no good reasons to exempt planned community associations 
from Sections 414D-114 and 414D-138. Many planned community associations were 
created under, and in reliance upon, the provisions of Chapter 414D. Sections 414D-
114 and 414D-138 contain helpful provisions to protect cumulative voting if cumulative 
voting is already provided for in the articles or bylaws of nonprofit corporations. The 
provisions are neither burdensome nor unfair. For the reasons stated herein, I oppose 
H.B. 2563. 

  



Respectfully submitted, 

Mark McKellar 
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Comments:  

We support this Bill. 

 



February 11, 2020 

VIA WEB TRANSMITTAL  
 
Hearing Date: Wednesday, February 12, 2020 
Time: 2:05 p.m. 
Place: Conference Room 329 
 
Committee on Consumer Protection & Commerce 
House of Representatives, the 30th Legislature 
Regular Session of 2020 
 
            Re:   Community Associations Institute’s Testimony in support of HB 2563 
 
Dear Chair Takumi, Vice Chair Ichiyama and Committee members: 
 
I am a member of the Hawaii Chapter of the Community Associations Institute 
Legislative Action Committee (“CAI”).  We represent the condominium and community 
association industry and submit this testimony in support to HB 2563 because the Bill 
proposes to remove the applicability of the cumulative voting restrictions and the 
director removal provisions from the non-profit corporation Act as they apply to Planned 
Community Associations. 

 
Based on the foregoing, we respectfully submit that HB 2563 should be passed out of 
Committee.  Thank you for your time and consideration. 
 
Sincerely yours,  

 
/s/ R. Laree McGuire 
R Laree McGuire 
CAI LAC Hawaii 



Dear Rep. Takumi, Chair, Rep. Ichiyama, Vice Chair, and Members of the Committee:  

 

Aloha, my name is Chandra Kanemaru, AOAO Board Officer and Director of Country 
Club Village, Phase 2 that consists of 469 unit apartments. 

I oppose H.B. 2563 for the following reasons: 

The purpose of this bill is to exempt planned community associations governed by 
Chapter 421J from the cumulative voting procedures in Sections 414D-114 and 414D-
138 of the Hawai`i Nonprofit Corporations Act. I believe the procedures in these two 
sections are beneficial provisions for all nonprofit corporations and there is no good 
reason to exempt planned community associations from these procedures. 

It should be noted that cumulative voting is not permitted unless provided in the articles 
or bylaws of a nonprofit corporation. Sections 414D-114 and 414D-138 do not change 
the law in this regard, although Section 414D-114(b) confirms and restates the 
requirement that cumulative voting must be provided in the articles or bylaws. 

Section 414D-114(a) clarifies the cumulative voting procedure by providing the 
mathematical formula for calculating votes and the number of votes each member 
receives. This is helpful because articles or bylaws that provide for cumulative voting 
usually do not provide such detailed information on cumulative voting. 

Section 414D-114(b) includes helpful information as it provides the specific mechanism 
for opting for cumulative voting. This section provides specific deadlines to opt for 
cumulative voting so that the organization can adequately prepare for the election 
ahead of time. 

Section 414D-114(c) addresses the requirements for removing a director elected by 
cumulative voting by requiring that the removal vote also be calculated based upon 
cumulative voting. This is an important requirement because the purpose of cumulative 
voting is to enable a minority of members to use their collective voting power to elect at 
least one board member to represent their interests on the board, even if they are 
outnumbered by a majority faction. Without adequate removal procedures that take into 
account cumulative voting, the majority will be able to use its voting power to remove 
the director elected by the minority of directors and undo the benefits of cumulative 
voting. Section 414D-114(b) is needed because many planned community association 
articles or bylaws do not contain adequate removal provisions, and for those 
associations, cumulative voting will be rendered useless. 

Section 414D-138 addresses removal of directors elected by members or directors. By 
exempting planned community associations from Section 414D-138, members may 
have no right to remove directors without cause.  See Robert’s Rules of Order, Newly 
Revised, Section 62 regarding the removal of elected officers.  Accordingly, if this 
amendment is adopted, a number of associations, who currently rely on Section 414D-
138 as the authority for the removal of directors, may be left without recourse to remove 



directors they no longer wish to serve on their boards, unless there is a basis to remove 
those directors for cause. 

These provisions generally protect the voting rights of members who elect directors. For 
example, if a group of members elect a director, that director should be protected from 
removal by members who had no right to vote in the election of that director. This 
applies, for example, where planned community associations have “voting members” 
who cast votes in elections on behalf of individual members. Several large planned 
community associations in Hawai`i elect directors using this system. 

In summary, there are no good reasons to exempt planned community associations 
from Sections 414D-114 and 414D-138. Many planned community associations were 
created under, and in reliance upon, the provisions of Chapter 414D. Sections 414D-
114 and 414D-138 contain helpful provisions to protect cumulative voting if cumulative 
voting is already provided for in the articles or bylaws of nonprofit corporations. The 
provisions are neither burdensome nor unfair. For the reasons stated herein, I oppose 
H.B. 2563.  

  

Respectfully submitted, 

Chandra R.N. Kanemaru 
AOAO Board Secretary/Director of Country Club village, Phase 2 
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Comments:  

Dear Rep. Takumi, Chair, Rep. Ichiyama, Vice Chair, and Members of the Committee: 

I oppose H.B. 2563 for the following reasons: 

The purpose of this bill is to exempt planned community associations governed by 
Chapter 421J from the cumulative voting procedures in Sections 414D-114 and 414D-
138 of the Hawai`i Nonprofit Corporations Act. I believe the procedures in these two 
sections are beneficial provisions for all nonprofit corporations and there is no good 
reason to exempt planned community associations from these procedures. 

It should be noted that cumulative voting is not permitted unless provided in the articles 
or bylaws of a nonprofit corporation. Sections 414D-114 and 414D-138 do not change 
the law in this regard, although Section 414D-114(b) confirms and restates the 
requirement that cumulative voting must be provided in the articles or bylaws.  

Section 414D-114(a) clarifies the cumulative voting procedure by providing the 
mathematical formula for calculating votes and the number of votes each member 
receives. This is helpful because articles or bylaws that provide for cumulative voting 
usually do not provide such detailed information on cumulative voting. 

Section 414D-114(b) includes helpful information as it provides the specific mechanism 
for opting for cumulative voting. This section provides specific deadlines to opt for 
cumulative voting so that the organization can adequately prepare for the election 
ahead of time.  

Section 414D-114(c) addresses the requirements for removing a director elected by 
cumulative voting by requiring that the removal vote also be calculated based upon 
cumulative voting. This is an important requirement because the purpose of cumulative 
voting is to enable a minority of members to use their collective voting power to elect at 
least one board member to represent their interests on the board, even if they are 
outnumbered by a majority faction. Without adequate removal procedures that take into 
account cumulative voting, the majority will be able to use its voting power to remove 
the director elected by the minority of directors and undo the benefits of cumulative 
voting. Section 414D-114(b) is needed because many planned community association 



articles or bylaws do not contain adequate removal provisions, and for those 
associations, cumulative voting will be rendered useless. 

Section 414D-138 addresses removal of directors elected by members or directors. By 
exempting planned community associations from Section 414D-138, members may 
have no right to remove directors without cause.  See Robert’s Rules of Order, Newly 
Revised, Section 62 regarding the removal of elected officers.  Accordingly, if this 
amendment is adopted, a number of associations, who currently rely on Section 414D-
138 as the authority for the removal of directors may be left without recourse to remove 
directors they no longer wish to serve on their boards, unless there is a basis to remove 
those directors for cause. 

These provisions generally protect the voting rights of members who elect directors. For 
example, if a group of members elect a director, that director should be protected from 
removal by members who had no right to vote in the election of that director. This 
applies, for example, where planned community associations have “voting members” 
who cast votes in elections on behalf of individual members. Several large planned 
community associations in Hawai`i elect directors using this system. 

In summary, there are no good reasons to exempt planned community associations 
from Sections 414D-114 and 414D-138. Many planned community associations were 
created under, and in reliance upon, the provisions of Chapter 414D. Sections 414D-
114 and 414D-138 contain helpful provisions to protect cumulative voting if cumulative 
voting is already provided for in the articles or bylaws of nonprofit corporations. The 
provisions are neither burdensome nor unfair. For the reasons stated herein, I oppose 
H.B. 2563.   

Respectfully submitted,  

M. Anne Anderson 
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Comments:  

Dear Rep. Takumi, Chair, Rep. Ichiyama, Vice Chair, and Members of the Committee: 

  

I oppose H.B. 2563 for the following reasons: 

  

The purpose of this bill is to exempt planned community associations governed by 
Chapter 421J from the cumulative voting procedures in Sections 414D-114 and 414D-
138 of the Hawai`i Nonprofit Corporations Act. I believe the procedures in these two 
sections are beneficial provisions for all nonprofit corporations and there is no good 
reason to exempt planned community associations from these procedures. 

  

It should be noted that cumulative voting is not permitted unless provided in the articles 
or bylaws of a nonprofit corporation. Sections 414D-114 and 414D-138 do not change 
the law in this regard, although Section 414D-114(b) confirms and restates the 
requirement that cumulative voting must be provided in the articles or bylaws. 

  

Section 414D-114(a) clarifies the cumulative voting procedure by providing the 
mathematical formula for calculating votes and the number of votes each member 
receives. This is helpful because articles or bylaws that provide for cumulative voting 
usually do not provide such detailed information on cumulative voting. 

  

Section 414D-114(b) includes helpful information as it provides the specific mechanism 
for opting for cumulative voting. This section provides specific deadlines to opt for 
cumulative voting so that the organization can adequately prepare for the election 
ahead of time. 



  

Section 414D-114(c) addresses the requirements for removing a director elected by 
cumulative voting by requiring that the removal vote also be calculated based upon 
cumulative voting. This is an important requirement because the purpose of cumulative 
voting is to enable a minority of members to use their collective voting power to elect at 
least one board member to represent their interests on the board, even if they are 
outnumbered by a majority faction. Without adequate removal procedures that take into 
account cumulative voting, the majority will be able to use its voting power to remove 
the director elected by the minority of directors and undo the benefits of cumulative 
voting. Section 414D-114(b) is needed because many planned community association 
articles or bylaws do not contain adequate removal provisions, and for those 
associations, cumulative voting will be rendered useless. 

  

Section 414D-138 addresses removal of directors elected by members or directors. By 
exempting planned community associations from Section 414D-138, members may 
have no right to remove directors without cause. See Robert’s Rules of Order, Newly 
Revised, Section 62 regarding the removal of elected officers. Accordingly, if this 
amendment is adopted, a number of associations, who currently rely on Section 414D-
138 as the authority for the removal of directors, may be left without recourse to remove 
directors they no longer wish to serve on their boards, unless there is a basis to remove 
those directors for cause. 

  

These provisions generally protect the voting rights of members who elect directors. For 
example, if a group of members elect a director, that director should be protected from 
removal by members who had no right to vote in the election of that director. This 
applies, for example, where planned community associations have “voting members” 
who cast votes in elections on behalf of individual members. Several large planned 
community associations in Hawai`i elect directors using this system. 

  

In summary, there are no good reasons to exempt planned community associations 
from Sections 414D-114 and 414D-138. Many planned community associations were 
created under, and in reliance upon, the provisions of Chapter 414D. Sections 414D-
114 and 414D-138 contain helpful provisions to protect cumulative voting if cumulative 
voting is already provided for in the articles or bylaws of nonprofit corporations. The 
provisions are neither burdensome nor unfair. For the reasons stated herein, I oppose 
H.B. 2563. 

  



Respectfully submitted, 

  

Beverly FeBenito 
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Comments:  

Dear Rep. Takumi, Chair, Rep. Ichiyama, Vice Chair, and Members of the Committee: 

  

I oppose H.B. 2563 for the following reasons: 

  

The purpose of this bill is to exempt planned community associations governed by 
Chapter 421J from the cumulative voting procedures in Sections 414D-114 and 414D-
138 of the Hawai`i Nonprofit Corporations Act. I believe the procedures in these two 
sections are beneficial provisions for all nonprofit corporations and there is no good 
reason to exempt planned community associations from these procedures. 

  

It should be noted that cumulative voting is not permitted unless provided in the articles 
or bylaws of a nonprofit corporation. Sections 414D-114 and 414D-138 do not change 
the law in this regard, although Section 414D-114(b) confirms and restates the 
requirement that cumulative voting must be provided in the articles or bylaws. 

  

Section 414D-114(a) clarifies the cumulative voting procedure by providing the 
mathematical formula for calculating votes and the number of votes each member 
receives. This is helpful because articles or bylaws that provide for cumulative voting 
usually do not provide such detailed information on cumulative voting. 

  

Section 414D-114(b) includes helpful information as it provides the specific mechanism 
for opting for cumulative voting. This section provides specific deadlines to opt for 
cumulative voting so that the organization can adequately prepare for the election 
ahead of time. 



  

Section 414D-114(c) addresses the requirements for removing a director elected by 
cumulative voting by requiring that the removal vote also be calculated based upon 
cumulative voting. This is an important requirement because the purpose of cumulative 
voting is to enable a minority of members to use their collective voting power to elect at 
least one board member to represent their interests on the board, even if they are 
outnumbered by a majority faction. Without adequate removal procedures that take into 
account cumulative voting, the majority will be able to use its voting power to remove 
the director elected by the minority of directors and undo the benefits of cumulative 
voting. Section 414D-114(b) is needed because many planned community association 
articles or bylaws do not contain adequate removal provisions, and for those 
associations, cumulative voting will be rendered useless. 

  

Section 414D-138 addresses removal of directors elected by members or directors. By 
exempting planned community associations from Section 414D-138, members may 
have no right to remove directors without cause. See Robert’s Rules of Order, Newly 
Revised, Section 62 regarding the removal of elected officers. Accordingly, if this 
amendment is adopted, a number of associations, who currently rely on Section 414D-
138 as the authority for the removal of directors, may be left without recourse to remove 
directors they no longer wish to serve on their boards, unless there is a basis to remove 
those directors for cause. 

  

These provisions generally protect the voting rights of members who elect directors. For 
example, if a group of members elect a director, that director should be protected from 
removal by members who had no right to vote in the election of that director. This 
applies, for example, where planned community associations have “voting members” 
who cast votes in elections on behalf of individual members. Several large planned 
community associations in Hawai`i elect directors using this system. 

  

In summary, there are no good reasons to exempt planned community associations 
from Sections 414D-114 and 414D-138. Many planned community associations were 
created under, and in reliance upon, the provisions of Chapter 414D. Sections 414D-
114 and 414D-138 contain helpful provisions to protect cumulative voting if cumulative 
voting is already provided for in the articles or bylaws of nonprofit corporations. The 
provisions are neither burdensome nor unfair. For the reasons stated herein, I oppose 
H.B. 2563. 

  



Respectfully submitted, 

  

Bradford Lee Hair 
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Comments:  

Dear Rep. Takumi, Chair, Rep. Ichiyama, Vice Chair, and Members of the Committee: 

I oppose H.B. 2563 for the following reasons: 

The purpose of this bill is to exempt planned community associations governed by 
Chapter 421J from the cumulative voting procedures in Sections 414D-114 and 414D-
138 of the Hawai`i Nonprofit Corporations Act. I believe the procedures in these two 
sections are beneficial provisions for all nonprofit corporations and there is no good 
reason to exempt planned community associations from these procedures. 

It should be noted that cumulative voting is not permitted unless provided in the articles 
or bylaws of a nonprofit corporation. Sections 414D-114 and 414D-138 do not change 
the law in this regard, although Section 414D-114(b) confirms and restates the 
requirement that cumulative voting must be provided in the articles or bylaws.  

Section 414D-114(a) clarifies the cumulative voting procedure by providing the 
mathematical formula for calculating votes and the number of votes each member 
receives. This is helpful because articles or bylaws that provide for cumulative voting 
usually do not provide such detailed information on cumulative voting. 

Section 414D-114(b) includes helpful information as it provides the specific mechanism 
for opting for cumulative voting. This section provides specific deadlines to opt for 
cumulative voting so that the organization can adequately prepare for the election 
ahead of time.  

Section 414D-114(c) addresses the requirements for removing a director elected by 
cumulative voting by requiring that the removal vote also be calculated based upon 
cumulative voting. This is an important requirement because the purpose of cumulative 
voting is to enable a minority of members to use their collective voting power to elect at 
least one board member to represent their interests on the board, even if they are 
outnumbered by a majority faction. Without adequate removal procedures that take into 
account cumulative voting, the majority will be able to use its voting power to remove 
the director elected by the minority of directors and undo the benefits of cumulative 
voting. Section 414D-114(b) is needed because many planned community association 



articles or bylaws do not contain adequate removal provisions, and for those 
associations, cumulative voting will be rendered useless. 

Section 414D-138 addresses removal of directors elected by members or directors. By 
exempting planned community associations from Section 414D-138, members may 
have no right to remove directors without cause.  See Robert's Rules of Order, Newly 
Revised, Section 62 regarding the removal of elected officers.  Accordingly, if this 
amendment is adopted, a number of associations, who currently rely on Section 414D-
138 as the authority for the removal of directors, may be left without recourse to remove 
directors they no longer wish to serve on their boards, unless there is a basis to remove 
those directors for cause. 

These provisions generally protect the voting rights of members who elect directors. For 
example, if a group of members elect a director, that director should be protected from 
removal by members who had no right to vote in the election of that director. This 
applies, for example, where planned community associations have "voting members" 
who cast votes in elections on behalf of individual members. Several large planned 
community associations in Hawai`i elect directors using this system. 

In summary, there are no good reasons to exempt planned community associations 
from Sections 414D-114 and 414D-138. Many planned community associations were 
created under, and in reliance upon, the provisions of Chapter 414D. Sections 414D-
114 and 414D-138 contain helpful provisions to protect cumulative voting if cumulative 
voting is already provided for in the articles or bylaws of nonprofit corporations. The 
provisions are neither burdensome nor unfair. For the reasons stated herein, I oppose 
H.B. 2563.   

Respectfully submitted,  

Lance Fujisaki 
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Comments:  

Dear Rep. Takumi, Chair, Rep. Ichiyama, Vice Chair, and Members of the Committee: 

  

I am opposed to H.B. 2563 for the following reasons: 

  

The purpose of this bill is to exempt planned community associations governed by 
Chapter 421J from the cumulative voting procedures in Sections 414D-114 and 414D-
138 of the Hawai`i Nonprofit Corporations Act. I believe the procedures in these two 
sections are beneficial provisions for all nonprofit corporations and there is no good 
reason to exempt planned community associations from these procedures. 

  

It should be noted that cumulative voting is not permitted unless provided in the articles 
or bylaws of a nonprofit corporation. Sections 414D-114 and 414D-138 do not change 
the law in this regard, although Section 414D-114(b) confirms and restates the 
requirement that cumulative voting must be provided in the articles or bylaws. 

  

Section 414D-114(a) clarifies the cumulative voting procedure by providing the 
mathematical formula for calculating votes and the number of votes each member 
receives. This is helpful because articles or bylaws that provide for cumulative voting 
usually do not provide such detailed information on cumulative voting. 

  

Section 414D-114(b) includes helpful information as it provides the specific mechanism 
for opting for cumulative voting. This section provides specific deadlines to opt for 
cumulative voting so that the organization can adequately prepare for the election 
ahead of time. 



  

Section 414D-114(c) addresses the requirements for removing a director elected by 
cumulative voting by requiring that the removal vote also be calculated based upon 
cumulative voting. This is an important requirement because the purpose of cumulative 
voting is to enable a minority of members to use their collective voting power to elect at 
least one board member to represent their interests on the board, even if they are 
outnumbered by a majority faction. Without adequate removal procedures that take into 
account cumulative voting, the majority will be able to use its voting power to remove 
the director elected by the minority of directors and undo the benefits of cumulative 
voting. Section 414D-114(b) is needed because many planned community association 
articles or bylaws do not contain adequate removal provisions, and for those 
associations, cumulative voting will be rendered useless. 

  

Section 414D-138 addresses removal of directors elected by members or directors. By 
exempting planned community associations from Section 414D-138, members may 
have no right to remove directors without cause. See Robert’s Rules of Order, Newly 
Revised, Section 62 regarding the removal of elected officers. Accordingly, if this 
amendment is adopted, a number of associations, who currently rely on Section 414D-
138 as the authority for the removal of directors, may be left without recourse to remove 
directors they no longer wish to serve on their boards, unless there is a basis to remove 
those directors for cause. 

  

These provisions generally protect the voting rights of members who elect directors. For 
example, if a group of members elect a director, that director should be protected from 
removal by members who had no right to vote in the election of that director. This 
applies, for example, where planned community associations have “voting members” 
who cast votes in elections on behalf of individual members. Several large planned 
community associations in Hawai`i elect directors using this system. 

  

In summary, there are no good reasons to exempt planned community associations 
from Sections 414D-114 and 414D-138. Many planned community associations were 
created under, and in reliance upon, the provisions of Chapter 414D. Sections 414D-
114 and 414D-138 contain helpful provisions to protect cumulative voting if cumulative 
voting is already provided for in the articles or bylaws of nonprofit corporations. The 
provisions are neither burdensome nor unfair. For the reasons stated herein, I oppose 
H.B. 2563. 

  



Respectfully submitted, 

Mary S. Freeman 
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Comments:  

Dear Rep. Takumi, Chair, Rep. Ichiyama, Vice Chair, and Members of the Committee: 

I oppose H.B. 2563 for the following reasons: 

The purpose of this bill is to exempt planned community associations governed by 
Chapter 421J from the cumulative voting procedures in Sections 414D-114 and 414D-
138 of the Hawai'i Nonprofit Corporations Act. I believe the procedures in these two 
sections are beneficial provisions for all nonprofit corporations and there is no good 
reason to exempt planned community associations from these procedures. 

It should be noted that cumulative voting is not permitted unless provided in the articles 
or bylaws of a nonprofit corporation. Sections 414D-114 and 414D-138 do not change 
the law in this regard, although Section 414D-114(b) confirms and restates the 
requirement that cumulative voting must be provided in the articles or bylaws. 

Section 414D-114(a) clarifies the cumulative voting procedure by providing the 
mathematical formula for calculating votes and the number of votes each member 
receives. This is helpful because articles or bylaws that provide for cumulative voting 
usually do not provide such detailed information on cumulative voting. 

Section 414D-114(b) includes helpful information as it provides the specific mechanism 
for opting for cumulative voting. This section provides specific deadlines to opt for 
cumulative voting so that the organization can adequately prepare for the election 
ahead of time. 

Section 414D-114(c) addresses the requirements for removing a director elected by 
cumulative voting by requiring that the removal vote also be calculated based upon 
cumulative voting. This is an important requirement because the purpose of cumulative 
voting is to enable a minority of members to use their collective voting power to elect at 
least one board member to represent their interests on the board, even if they are 
outnumbered by a majority faction. Without adequate removal procedures that take into 
account cumulative voting, the majority will be able to use its voting power to remove 
the director elected by the minority of directors and undo the benefits of cumulative 
voting. Section 414D-114(b) is needed because many planned community association 



articles or bylaws do not contain adequate removal provisions, and for those 
associations, cumulative voting will be rendered useless. 

Section 414D-138 addresses removal of directors elected by members or directors. By 
exempting planned community associations from Section 414D-138, members may 
have no right to remove directors without cause. See Robert’s Rules of Order, Newly 
Revised, Section 62 regarding the removal of elected officers. Accordingly, if this 
amendment is adopted, a number of associations, who currently rely on Section 414D-
138 as the authority for the removal of directors, may be left without recourse to remove 
directors they no longer wish to serve on their boards, unless there is a basis to remove 
those directors for cause. 

These provisions generally protect the voting rights of members who elect directors. For 
example, if a group of members elect a director, that director should be protected from 
removal by members who had no right to vote in the election of that director. This 
applies, for example, where planned community associations have “voting members” 
who cast votes in elections on behalf of individual members. Several large planned 
community associations in Hawai`i elect directors using this system. 

In summary, there are no good reasons to exempt planned community associations 
from Sections 414D-114 and 414D-138. Many planned community associations were 
created under, and in reliance upon, the provisions of Chapter 414D. Sections 414D-
114 and 414D-138 contain helpful provisions to protect cumulative voting if cumulative 
voting is already provided for in the articles or bylaws of nonprofit corporations. The 
provisions are neither burdensome nor unfair. For the reasons stated herein, I oppose 
H.B. 2563. 

Respectfully submitted, 

Paul A. Ireland Koftinow 
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Comments:  

HCCA supports the form and contecnt of this bill and incorporates by reference the 
testimony in support of this bill by Steve Glanstein 
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