
ol
I

I

RICHARD B. WILMER

LLOYDNCOTLER \'V_ C & PJo..... CKER,NG LMER. UTLER ICKERING
MANUEL F _CIHEN • RICHA{RD A.ALLEN NElL J KING
HUGH R. H SMITH IGG6 K STREET. N.W. PETER A, BELL JOHN H. KO{RNS

LOUIS F. OBERDORFER PETER D. BEWLEY NOEL ANKETELL REAMER

J, ROGER.WOLLENBERG WASHINGTON, D, C, 20006 STEPHEN F, BLACK F. DAVID LAKE, JR,
CHARLES C GLOVER. I]_ TIMOTHY N. BLACK WILLIAM T. LAKE

MARSHALL HORNEILOWER MICHAEL L, BURACK JAY F, LAPINBARRY E.CA{RTER CARY EI.LERMAN
HEN{RY T. RATHElUN ' CABLE ADDRESS: WICRING WASH., D.C. RICHARD W. CABS {ROBERT El, MCCAW
REUElEN CLARK BARRY O, CHASE MARY A. MCREYNOLDS
SAMUEL J, LANAHAN iNTERNATIONAL TELEX; 440-239 MICHELE El, CORASH , A. DOUGLAS MELAMED

WILLIAM R PERLIK TELEX: 89-_402 WILLIAM A. DIE]CH DAVID E. MENOTTI
SAMUEL A, STERN JAMES R, FAR{RAND PAUL J. MODE, JR.
ARNOLD M, LERMAN TELEPHONE 202-872-B000 ROBERT AI GERARD ROBERT R. MORRIS

ROElERT P, STRANAHAN, JR. C. BOYDEN GRAY DANIEL D. POLSEIY
FRANCES M.G{REEN STEPHEN B.PRESSER

EUROPEAN OFFICE {RDNALD J. GREENE PHILLIP {RADOF'F
MAX 0 TRUiTT. JR.

JOEL ROSENSLOOM ROBERT C.HACKER JOHN ROUNSAVILLE,JRHOWA{RD P, WiLLENS

ANDREW T A. MACDONALD S. CHEAPSIDE ALLEN H,HA{R{RISON, J{R, DEANNE C. SIEMERMICHAEL S. HELEER THEODORE S, SIMS

{ROBERT A. HAMMOND,I N" LONOON, EC2V 6AA, ENGLAND CHARLES E, HILL J.B. STEPHENS
DANIEL K. MAYERS C. LORING JETTON, JR. DOUGLAS G. THOMPSON,.
TIMOTHY 8. OYK TELEPHONE 01- 236 -2401 DAVID R. JOHNSON VAUGHN C,WILLIAMS

SALLY KATZEN GARY D.WILSON
DAVID R, ANDERSON TELEX: BS I 863242
J. RODERICK HELLER. ]]I ROBERT K. KELLEY WALTER T. WINSLOW, JR.
ARTHUR F. MATHEWS CABLE ADDRESS: WICRING, LONDON

JAMES S. CAMPBELL
DENNIS M ELANNERY
DANIEL MA{RCUS

JAMESROSERTSON July 31,RAYMO.OC.ELEVENGER.m 19 74
LOUIS R. COHEN
MICHAEL R KLEIN

STEPHEN A. WEISWASSER

EZEKIEL G, STODDARD
ALFRED E, DAVIDSON
GERARD C, SMITH

COUNSEL

James E. White, Esq.
Post Office Box 47

Capitol Hill
Saipan, Mariana Islands 96950

Dear Jim:

As you know, we have been working on various matters
related to the organization of a non-profit corporation to re-
ceive and administer the public lands of the Mariana Islands
in trust for the people. I want to take this opportunity to
discuss various matters related to the organization of the cor-

poration with you.

During our December 1973 meetings we reviewed various
options that were available to us and determined that it would

be most appropriate to organize the corporation under Title 37
of the Trust Territory Code as a Trust Territory corporation.

Since those meetings we have studied the Trust Territory cor-
poration law and reviewed the series of regulations that have
been promulgated thereunder by the Registrar of Corporations.

We noted that regulations governing the operations of non-
profit corporations have not been adopted and believe that, if

the corporation, is organized under the Trust Territory law, it
would be useful to have regulations promulgated. To that end,

we have prepared a draft of regulations that can be submitted
to the Registrar with a request that regulations be promulgated.

I believe you already have a copy of the February 13 draft,
which has now been superseded by the enclosed draft of non-
profit corporation regulations.

The draft regulations have not been prepared with
a view to creating any special advantages for the land



corporation. We have attempted to draft noncontroversial

regulations which the Registrar could promulgate without ex-
tensive revision or modification. Our point of departure in

preparing the draft was the Model Non-Profit Corporation Act

preparedby the Section on Corporation, Banking and Business
Law of the American Bar Association. We relied upon the Model

Act because we noted that Chapter I of Title 4 of the Code of

Regulations, the regulations governing business corporations,
had been derived in large part from the provisions of the

Model Business Corporation Act.

We are enclosing the following documents for your

review and for submission to the Registrar of Corporations :

[i) three copies of the draft regulations and

[2) three copies of a memorandum discussing

the method of preparing the draft regulations sup-

ported by exhibits consisting of (i) a copy of the

draft regulations marked to indicate the changes

from the provisions of the Model Act, (ii) a

schedule indicating the source of each provision

in the draft regulations and explaining or com-

menting on substantive additions or deletions and
(iii) a copy of the Model Act.

During a recent meeting with representatives of the

Department of the Interior concerning public land legislation,
we mentioned that we were preparing draft regulations. One of

the Interior attorneys, Steven Sander, expressed an interest

in reviewing the draft regulations and discussing them with

us. He may forward the draft to the Attorney General for trans-
mittal to the Registrar of Corporations. We think it advisable,

however, because of the time that might be involved in having

the regulations promulgated, for you to submit the draft di-

rectly to the Registrar and request the issuance of regulations.

We are also in the process of preparing proposed

articles of incorporation for the public land corporation. The

failure of the Congress to enactthe Administration land bill

during its February session and the possibility that an accept-
able land bill will not emerge from the current special session,

makes it difficult to prepare the definitive articles of incor-

poration at this time. The powers and purposes of the corpora-

tion would, of course, be subject to any limitations set forth



in the enabling legislation as well as to those embodied in

the U.S. policy statement.

We are also preparing by-laws for the corporation.

If the corporation is organized under Title 37, it will be

necessary for the incorporators to file the application de-

scribed in Section 3 together with the articles of incorpora-

tion and the by-laws.

We understand that it is now extremely unlikely that

acceptable legislation willbe enacted during the special

session of the Congress of Micronesia. Based on recent develop-

ments concerning the proposed timetable for separate administra-

tion, we expect to recommend that the corporation be organized

this fall under Title 37 of the Trust Territory Code. We expect

that the transfer of lands to the corporation will be accom-

plished pursuant to executive order of the Secretary of the In-
terior.

Please cable any questions regarding the draft regu-

lations and any suggestions or comments having to do with the

organization or structure of the corporation. We will send

drafts of the articles to the Commission and to you in the near
future.

Very truly yours,

Howard P. Willens

Enclosures

cc: Senator Pangelinan


