
payment  of the above liquidated damagan will be i n  full 
satisfaction of supplier's liability for delaying delivery. 

If Supplier breaches any m a t e r i a l  rovision of t h i e  P Purchaue Order and a f t e r  b e i n g  n o t  f l e d  by Buyer to 
remedy such breach, does hot take any a c t i o n  to  do so 
w i t h i n  a r e a s o n a b l e  per iod of time f r o m  bu er's 1 notification, or if ,supplier causes a delay in del vexy 
o f  tha goods under t l ~ i o  Purchaee Order lasting more than 
three (3) continuous months from the required delivery 
data FOO or bocomae i n s o l v e n t ,  enters ~01c lnkary  or 
involuntary .bankruptcy  or r e c e i v e r s h i p  proceedings or . 
makes an a s s l g n m e n t  Lor benefit of creditors, Buyer s h a l l  
have t h e  r ight  i n  a d d i t i o n  to any other r i g h t s  or 
remedies it may have under this Purchase Order, to 
t e r m i n a t e  this Purchase  order in whole or i n  part, for 
d e f a u l t  by giving supplier writken notice, which may be 
de1ivar.d v i a  t e l e x  o r  telecopler and confirmed. Upon 
default t e r m i n a t i o n ,  supplior shall be liable to Buyer  
for all caske in excena of  the P u r c l ~ o s e  order price, 
inc lud ing  all costs associated with obta in ing  replacement 
gooda, r e a s o n a b l y  i n c u r r e d  by Buyer i n '  effecting 
completion of performance of thr t e r m i n a t e d  ortion of  
the Purct~aso Order, w i t h i n  the  liability lim f to stated 
under Clause 25, such cost6  to be determined .in 
accordance w i t l a  generally acccbted accounting procedures. 
s u p p l i e r  s h a l l  comply w i t 1 1  t l~e  t i m e  s c h e d u l e s  s p e c i f i e d  
In t h e  Purchase Order and s h a l l  f u l f i l l  i ts  d e l i v e r y  
obligations a c c o r d i n g l y .  Supp l i er  acknowledges and 
u n d e r s t a n d s  t h a t  t h e  time of delivary of the goods FOB is 
critical to Buyer and to the successful completion of 
Buyer's project. Duyerls right to declare a default and 
terminate the Purchase Order and s e e k  damage8 for  d e f a u l t  
i n  the event of Supplier's f a i l u r e  to daliver t h e  Goods : 
v i t h i n  fourteen ( 1 4 )  months of tho effective data  of the 

,' Purchace Order shall be absolute and n o t  subject to cure  
or remedy by Supplier. 

Tile prices on this Purchase Order are fixed and firm and not 
subject to escalation. In case, for reasons hot  imputable to 
tho  supplier, Buyer decides to suspend the manufacturing of 
the equipment: or ravant t h e  shipment temporarily for a 
certain period of t P me, not  lasting more than s i x  months, the 
contract amount w i l l  ba ra-evaluated by applying an e s c a l a t i o n  
f o r u . ~ l a  of 0 . 5 %  for each month of extended mhipment of the 
equipment. 



In case tha mntenaion w i l l  exceed six monthe, the parties will 
meet t o  agree how to proceed. 

The Sup lier a l i a l l  notify tho Buyer and Engineer bl' telex or 
telecop P er with cone lrmation at least 10 working days prior to 
required presence of t h e  Buyer's and/or the Buyer ' 6  inspectors 
a t  the ~upplier'e his subcontractor's worksit., 
indicating what: test is to be undertaken in t h e  
presence of tho buyer's and/or the Duyer'e inspector aacording 
to the specifications. 

In case Buyer cannot inspect: the material manufactured for 
reasons not  attributable to Supplier's acts or ornicsion, 
supplier wf 11 cot l s ider ,  a f t e r  its successful test, mater ia l  
a c c e p t e d .  

9 .  W X N a  NIP DATA R E O U I - W E N T B  

Tha following schedulo for  the d e l i v e r y  of d r a w i n g s  to t h e  
Engineer  is agreed, based on  t h e  aama scope of supply, same 
arrangement and sane equipment as supplied by Turbotecnica to 
GPA for the Dededo Power Plant. 

General Arrangement 
of ~ a j o r  Equipment 

Complete Foundation ~nformation 
-Major E q p t  including anchor 
bolts, loadings, enbedments, 
and condult 

I Guaranteed R e c e i p t  
jbieeks a f t e r  ef f e c t l v e  d a t a  

Detail ~rawings of a1 1 
equipment 

Complete ~ o u n d a t i o l ~  Xlillorma tlon 
a l l  eqpC 

Subsystem flow diagrams 

Piping connection diagrams 

Electrical one line 

Generator data sliccts 

4 w e e k s  

6 w e e k s  

7 weeks  

7 weeks 

8 w e e k s  



Flev..rntary diagrams 16 weeks 

~ o c a t i o n  of all electrical devices 9 weeks 

~ a t i n g  data streets or all 
electrical devices 

control logic nchemntics*  16 weeks  

Itrstrument list: dov ices 16 W Q ~ ~ S  

EXCLUDED X BPEEDTRONIC CONTROL 

~ h o  suppl ier  ehall submit t o  Buyer and Engineer an overall 
initial manufacturing program/production echedule one month 
after t h e  e f f e c t i v e  date of thie P u r c h e s c  Order, for review, 
approval and comment by Buyer and Engineer.  

Thie s c h e d u l e  will detail a l l  tho major milestones and events ,  
throu hout the manufacturing period of the purchase order, 
Suppl 7 er shall also provide Buyer and Engineer with a list of 
t h o  main suppliers and main oubcontractors who will be 
providing goods or s o r v i c e p  to Supplier to facilitate 
manufacture of the Goods. 1 

Once submitted, tho schedule will then be used to monitor the 
progress of t h i s  Purchase Order. Any changes or alterations 
from the dates or mil*stones specif led in the schedule will be 
communicated v i a  the status r e p o r t  t o  t h e  Duyer together w i t h  
the consequences of such changes or alterations. 

11. cONIIDENTIAL AND PROPRIE-TIW 

Thm Supplier is hereby cautioned t h a t  all drawings ,  
s p e c i f i c a t i o n s  or otlrer data c o n t a i n e d  In  t h i s  Purchase Order, 
are strictly confidential. The acceptance of thf  s 
documentation by tlie Supplier shall indicate h i e  agreement 
that no part of t h i r  documentation may br reproduced, 
published or advertised in any manner whatsoever, nor s h a l l  
the information contained herein be divulged to any t h i r d  
party w i thout  tlra prlor exproom written permission of the 
Buyer. A l l  such data shall remain t h a  property of the Buyer 
and shall he returned to the Buyer upon request. 



Buyer reserves tlre right t o  request and to receive any 
reaaonable  amount of information p e r t i l l a n t  t o  t h i s  Purchase 
order, including the identity o t  oubcontxactorr and sugplimra 
and t h e i r  impact with regard  to the d e l i v e t y  o f  this order. 

In addition, the buyer, subject to tlre Terms and Conditions, 
reserves the r ight  of access to s l l i p s  and manutacturlng 
facilities, providing due n o t i c e  Itas been given ,  for the 
purpose of ascertaining whether or not satisfactory progress 
has  been achieved. 

The Goods are to be packed for export shipment. Tile Buyer 
emphasizes the requirement for making a package for handling 
by forklift ttuck, w i t h  wings for easy slinging by lifting 
dovicec.  

six ( 6 )  months after t h e  Purchaee Order effective date, the 
supplier is to g i v e  a d e s c r i p t i o t ~  ( w i t h  drawing) of how the 
inland trat~sportaLlon will be carried out in ordrr to allow 
the Buyer to obtain tbeceesary local transit permits, 

I 

a L i s t ,  I 

The Supplier is to p r o v i d e  a prelimitrary packing list three 
months a f t e r  t h e  effective date of t h i s  Purchase Order. The 
final packing l i s t  is to be provided one m o n t h  before d e l i v e r y  
o f  the  Goods ex w o r k s .  

The S u p p l i e r  is t o  provide the shipping plan, with &tails o f  
.' shipping point s ,  transporters, fordarders, e tc . ,  one month 

bdfore actual shipment. 

X f  thr Su pliar f i n d s  any discrepancies, ambiguities, or 
contradict f on& between v a r l o u s  p a r t s  of tlra Purchase Order, or 
any errors or omlssions, he shall immediately  inform the  
Buyer/Engineer and confirm in writing. Any work performed 
a f t e r  sucl~ discovery, . u n t i l  author1 zed by Buyer/Engineer, will 
be at tho Supplier's r i s k  and expense. 



s u p p l i e r  s h a l l  s l g n  and return the wAcknowledgement*' copy of 
this ~ u r c h a s a  Order, acceptirlg a 1  l terms and conditfone under 
which it is issued. The a c c e p t a n c e  copy qhall be mailod to 
the Buyer. 

~nvoices, together with  packing lists and original olenn bills 
of lading, mate's receipt/catrier'~ receipt, properly 
identified with  t h e  Purchase Order number, item number and tag 
number, a s  well a s  a c e r t i f i c a t e  o f  in surance  showing t h e  
Goods t o  be insured against all risks for the replacement 
v a l u e  of the goods are to be submitted to the Supplier's bank 
confirming the letter of credit. 

All i nvo ices  must be in duplicate, invoices wi 11 be paid o n l y  
in the currency specified herein,  which shall be united S t a t e s  
Dollars. Under no circumstances should currencies be 
converted or altered. Failure to comply with these 
instructions w i l l  result in non-payment of the Invoice. 

Down payment w i l l  be made by bank transfer/telex transfer 
direct to the ~upplier's bank account .  Dalance ot t h e  
Purchase Order amount w i l l  b e  pa id  through l e t ter  of credit 
accord ing  to Clause 2 ,  Terms o f  Payment. 

The Supplier will provide t e c l l n i c n l  direction c o v e r a g e  
consisting of o n e  or more f i e l d  r e p r e s e n t a t i v e s  a s  deemed 
necessary by t h e  supplier €or the period defined below. 
The field representative s h a l l  perform the following: 

A .  Participation in p r e - i n s t a l l a t f o t ~  neating to provide  t h e  
Buyer and his installation contractor with technical 
direction necessary for establishing tho installation 
planning, scheduling, methods and responsibilities to be 
used and followed throughout the I n s t a l l a t i o n .  

B .  Technical D i r e c t i o n  of: 

1) Setting of the sole plates. 

2) Unloading and transferring the major equipment 
components from carrier at or adjacent to the s i te  
to thm gas turbine foundat ion .  



3 )  Installation and assembly of  the supplier-supplied 
equipment on suitable foundations furnished b t h e  
Duyer togethar wl t l ~  tl:e ~ u p p l  ier-aupplied p 'i ping 
and electrical connections from tho equipment up to 
tlre p o i n t o  deoigt\otod i n  ~ u r b o t e c h i c a ~  s drawings 
Purnlslted to the Duyer. The f i e l d  repxeeentative 
w i l l  follow tho D U y a a r ' ~  schedule and periodically 
a d v i s e  the  Buyero@ construction coordinator of 
progress in relation to ochcdule. 

c .  ~nspection of the assembly, clearance and alignment of 
all major parts. The field representative w i X l  report to 
the Buyer any moterLal o r  workmanship found by him to be 
unsatisCdctory. 

D. The period of ~ e c h n i c a l  ~upervlsion of Installation at 
the site shall commence on the date agreed upon by the 
parties for s e t t i n g  t!re sole plates and shall contlnue 
until the T e c l ~ n i c a l  s u p e r v i s i o n ,  inspection, test and 
a t a r t u p  is complete (normally 72 hours after attaining 
full load), except for the times during w l ~ i c l r  no 
,installation work on thc equipment is scheduled or 
performed by the Buyer .  

E. The price quoted includee 120 man days Technical 
Supervision s e r v i c e s  on straight time during the first 8 
houts  of eec11 s h i f t ,  5 days per week, Monday through 
Friday. 

F. In the event the  n u y e r  interrupts, extends, or 
accelerates t i e  work, so as to require Technical 
supervision service at times other than r o v i d e d  in (E.) 
above, the S u p p l i e r  reserves  the r q h t  t o  render 
additional tilling aa follovm: 

f 
1) I€ the work s c h e d u l e  goes to  overtime for  purposa  

of accelerating t h e  work, the overtime billing'due 
tlre s u p p l i e r  w i l l  be tlre premlum p o r t i o n  ot the 
Supplier's published r a t e s  i n  effect at the time 
the work is performed. 

2) If the work schedule is interrupted, or. extended 
beyond t h a t  e s t a b l i s h e d  i n  the pre-installation 
meeting, or lf , other eervicoo of the field 
representative are  required not specifically 
provided for herein ouch ae, but not limitad to, 

special equipment when handling the gas 
turb ne during t r a n s i t ,  ~ k o r a g e ,  or indtallation, 'IS 
or when the s e r v i c e  is required during delays  
caused by t l l ~  Duyczr or otl'rers, or when the service  
is required during perlods when work on the 
eguipnant is belng parformed by a labor forca of 



less t h a n  adequate s i z e  and composition, such 
services wlll be b i l l e d  a t  the Turbotecnfca~a 
current  ratee I n  effect a t  the t i m e  tho work ie 
performed. 

C .  If additional. ~ ~ c l l n l c a l  supcrvidlor services will be 
requirod by tho Duyer in excesa of what specified at: 
point E. abovo, they w l l l  be rendered according to the 
supplierls c u r r e n t  ratea in effect at tha time the work 
is performed. 

All correspondence b e t w e e n  t l r e  parties w i l l  ba addressed .as 
follows: 

- ~echnical correspondence from the Supplier; 
To: Stone t Webster 

2 5 5  Summer St. 
Boston, M a s s n c l ~ u s e t t s  02210 

littention: A 1  Ferrer 

- Commercial correspondence from t h e  supplier: 

To: M D I  Guam ~ o r p o r a t i o i ~  
194 Ifernan Cortes h v a .  
Agana, Guam 96910 

Attention: Brian Richardson 

~ l l  the c o r r e s p o n d o ~ ~ c e  to t l ~ a  Supplier w i l l  be s e n t  t o  the 
following addross: 

TURBOTECtJICA S .  P. A .  
v i a  Fel ice  Hatteucci 2 .  
50.100 - F l r e n z e  ( X t o l y )  

Attention: Enrico D a r t o l i  

~ i t l e  to the Goods or t o  any r e l e v a n t  portion thereor, s h a l l  
pass t o  the buyer at tlie d a t e  the  Goods, or any part  thereof ,  
is delivered FOD and r e l e v a n t  payment have been made. 

Tile p a s s i n  of t i t l e  to the Goods, or to any part thereof, 
shall not !n any vny p r e j u d i c e  any of the Duyeres rights 



) lereunder.  Supplier sllall warrant clear and free title 
to a l l  produc t s  d e l  ivered hereunder.  

~ i s k  of LOSS to the goods shall remain with Supplier 
until delivery to t11e aita, not unloaded. 

supplier is and s h a l l  be fully responsible for the design and 
conatruction o f  lterns on t l ~ i s  order and for compliance with 
all applicable specifications and codes. If required  b this 
order, Supplier shall submit drawings t o  Buyer f o r  rev ew as 
to layout, appearance, and tho like. 

I 
Duyer's review, 

approval ,  or action taken on the drawihgs, is for t h e s e  
limited purposes o n l y  and s l ~ a l l  n o t  relieve or  discharge 
supplier ohlignticns of s u p p l i e r  under this Purchase Order. 

P R I O R  GXPERXEttCE 

~ x o e p t  as ot l~erwiae  provided in the s p e c i f  \cations, 
suppller warrants that ae  to t h e  iterne covered by 
this order, Supplier h a s  had satlsfnctory prior 
e x p e r i o ~ l c a  w i t h  all of the materials o f  
conetruction, the reliability of the engineering 
and the  d e s i g n  used, the proven o p e r a b i l i t y  and 
e f  Ciciency o f  such items, and other 
c o t ~ s i d e r a r l o r ~  t h a t  is pertinent to eat s fac tory  
performance of t h e  items within t h e  o p e r a t i n g  
conditions specified. The above warranty applies 
to all items and all their component parts, 
accessories, and all combinations thereaf .  

MATERIALS W A R R h N T Y  

Supplior w a r r a n t s  to D u y e t  that a items, 
materials and work furnished under this order, 
whether manufactured or fabricated by Supplier or 
others, will be in accordance with Supplier's 
already proven w r i t t e n  standards and applicable 
specifications, drawings, aamples or other 
descriptiorl referred to herein or given by Buyer to 
supplier, be free from defects, and fit for the 
purposes specified llereit~. All work shall be done 
in a skilled manner and shall be of first class 
workmansl l ip  i n  avory rospcct, and all i t e m s  and 
mater ia l s  s h a l l  be new. 



21.3 PERFORHANCE WARRANTY 

supplier warranta t h a t  a l l  items furnished will be 
of sufficietlt e l z e  and c a p a c l t y  and of proper 
r n n t s r l a l s  to percorm pro r r l y  in the services and 
for the operating condit f' ons speciflad herein. If 
modifications ore mads to corrcrct: a performance 
deficiency on power output or heat race, site 
performance teat s h a l l  be repeated w i t h i n  30 days 
a f t e r  notltlcation by supplier of readiness to 
r e t e s t .  

2 1 . 4  WARRANTY REMEDIES; SECURITY 

If within 24 months from date of shipment, or 
w i t h i n  12 months  from date  first used ae in tended,  
w h i c h e v e r  occurs f i r s t ,  Duyer discoverc defects, 
arrors,  ornissio~~s,  or breach of any warranty  as t o  
the items or m a t e r i a l s  supplied by supplier, then 
supplier shall promptly repair or replace without 
coot t o  Duyer the items or material6 i n  q u e s t i o n s .  
I supplier f a i l s  after reasonable notice to 
procaed promptly with the repair or r e p l a c e m e n t  o f  
the defective i tems or materials, Duyer may r e p a i r  
or replace  such i t ems  or m a t e r i a l s  and charge all 
r e l a t e d  c o s t s  t o  the  supplier without *voiding t h e  
warranties herein. 

the period b t  guarantee mentioned h e r e i n ,  
Suppl ourinf er s h a l l  bo respons ib le  for p r o v i d i n g  
technical supervision personnel to  d i r e c t  a11 
repairs ,  modifications or  r e l a t e d  warranty work. 
Buyer ehall supply unskilled personnel to a s s i s t  in 
disassembly of d e f e c t i v e  materials and assembling 
of tlie material s e n t  fo r  replacement. Buyer s h a l l  
also provide 1 i f t l n g  equipment.. These personnel 
and services shall be rendered free of charge by 
Duyer. 

Except a s  otherwise provided herein, Buyer s h a l l  
make no  modification or repair on the products 
w i t h o u t  Supplier's written permission. In case 
Duyer made modification or repair without  
supplier's w r i t t e n  consent and without g i v i n g  
~ u p p l j e r  a reasonable chahcr to repair or r e p l a c e  
the defective i t e m ,  t h i s  shall release the S u p p l i e r  
from any c o n t r a c t u a l  guarantee. 



A )  The d e f e o t u  caused by temporary o ~ r a t i n g  
and/or oontinuous xunning conditions d ! ffereht 
from tha operating conditione mentioned in the 
c o n t r a c t .  

D) ?'he defects cauaed by improper operation or 
maintenance of the equipment by the Buyar. 

C )  P a r t s  n o r m a l l y  ~ u b j e c t  t o  wear, parts wl\osa 
life is s h o r t e r  than the above warranty 
perlod. 

No othar g u s r n n t ~ a  1s given by tho ~ u p ~ l i e r  e x c e p t  
what is hereabove expressly mentioned.  

The w a r r a t ~ t i e s  expressed h c r c l n  c o n s t i t u t e  t h e  only 
warranties of the S u p p l i e r  and n o  o t h e r  warrarltles 
or conditions, statutory or otherwise s h a l l  'be  
implicd. 

supplier s l l a l l  make no change in this order without Buyer's 
w r i t t e n  consent. D u y e r  may a l t e r  order quantitiom and 
specifications at any time. I f  Buyer initiated changes affect 
price and or delivery, S u p p l i e r  s h a l l  g i v e  Buyer written 
notice of the effect of such changes as soon as possible, or 
such other time a s  m u t u a l l y  agreed t o  by the parties but in no 
event later than  throe w e e k s ,  from the data  t h o  change was 
proposed ,  and p r i c e  and/or delivery will be appropriately 
adjustcad. 

Tha two p a r t l e g  agree they wlll make a good f a i t h  effort to 
Insure t l l a t  any dispute or controversy c o n c e r n i n g  the 
construction and/or application of this Purchase Order will be 
amicably resolved. 

Any dispute or controverey arising under t h i s  Purchase Order 
that cannot be resolved will be submitted t o  A r b i t r a t i o n  
according t o  the  Conciliation and Arbitration Rules of the  
~ n t e r n s r t i o n a l  Chamber of Commerce by tlrxee arbitrators 
appo in ted  in compliance w i t h  maid rules. 

The arbi tratera  will apply Guam l a u  in tosolving a l l  disputes. 

t he arbitration w i l l  t a k e  place In s inqapore .  

T h e  arbitration procoadingo slla ll la i n  tire El lg l i sh  language  
and a l l  t h e  arbitrators shall br required to  read and w r i t e  



the ~ n g l i s h  language. T h o  docioion and ordar o f .  the 
arbitratore a h a l l  be in the English lahguag~. 

~t is agrecld and understood t h a t  tho arb i tra t ion  award will be 
final, valid and binding on both partfen without recourse to 
the court of Laws. I lowevcr ,  if required, t h e  award may bo 
enforced tl8rouglr any In any country. 

The arb i t ra t ion  p a r t y  all its 
a r b i t r a t i o n  aesociatod costs and ottorneybe. 

~ h l s  Purchase Order s h a l l  Le qovcrnc2d by the law of G u a m ,  
U . S . A .  

2 5 .  LIMITATION OP L I F D X t x T y  

~ o t w i l t h ~ t b n d i n g  any  other provis ion  i n  this order or any 
a p p l i c a b l e  s t a t u t o r y  provisions, t h e  Supp l i er  shall not  be 
liable to the Buyer for special or consequentlal damages or 
damages for loss of use profit arising directly or i n d i r e c t l y  
froln any breach of this order, fundamental or otherwise or 
from any tortious acts or omissione of  employees or agents  of 
the supplier and in no event slball  the liability oL the 
Supplier exceed 10% of the Purchase Order prlce. 

 his order and its attachments and references c o n t a i n  the 
entire agreement between Buyer and supplier. ~dditional or 
new terms contained In this order w l l i c h  vary from Supplier's 
offer are deemed accepted  by S u p p l i e r  by shipment of any 
article or other commencement of performance hereunder. ' . A l l  
prtvious,proposals, offers, and other communicati~ns relative 

. to this order, o r a l  or written, are hereby superseded, except 
to the e x t e n t  t h a t  t h e y  have been expressly incorporated i n t o  
this order. No future waiver o t  ox exceptioll to  any of the 
terms, conditions, and provisiotls of t h i s  order s h a l l  be 
conaidered valid unless specffically agreed to In w r i t i n g .  

Supplier's s h i p  11rg p r o m i s e  io ntated in this order. If 
supplier determ f nes I r e  canrrot meet this shipping promis& he 
must immediately notify Buyer by wire or phone. The Supplier 
shall nol; be liable lor loss or damage due to dalay in 
manufacture or delivery resulting from or due to acts of Cod, 



acts or omismion of the Duyer, fires, floods, watther ,  
strikes, lockouts, embargoes, wars, riots, or chipping 
dclava  of tlre major  components of t h e  Goode beyond 
supplier's reasonab ly  control and any delay t e r ~ ~ l t i n g  
from any s u c k  causcr s l l a l l  extend delivery d a t e . ?  t o  the 
e x t e n t  cauaed thereby .  e Uuyer ' a  receiving ahd 
acceptat lcs  of  k l l e  product s l t a l l  c o n s t i t u t e  a wa iver  of 
any claims fox d e l a y  as a r e s u l t  of Force ~ a j e u r e  causes. 

Any kind of taxes/dut ies  otld fees on material and eerv ices  
required to be patd out o f  the country  of origin of materials 
in connection with tlie execution of tlre fvurchase Order w i l l  be 
a t  t h e  buyer's c h a r g e .  

A S  an i n c e n t i v e  payment for early delivery, Duyer will pay to 
s u p p l i e r  one-half ( 1 / 2 )  of one (1) percent (0.52) on the v a l u e  
of tho complete n ~ ~ t i c i p a t e d  items f o r  e a c h  full week t h a t  all 
the Goods are POD prior to tl\@ required d e l i v e r y  date FOB of 
eleven (11) mo~rtlls from the effective date o €  the Purchase 
Order up  to  o naximum of orle (1) and one -ha l f  percent  (1 
1/2#). 

supplier will submit to D U Y e r  the following bank 
guarantees. 

A .  AIIVANCE PAYMENT GUARANTEE 

An advance payment guarantee  in the amount: of fifteen 
percorit ( 1 5 1 )  of the Purchase Order price will be 
eubmitted Lo Duyer w i t h i n  s i x  ( 6 )  rnontha of the effective 
date of the Purc l~ase  Order. Ttia bank guarantee shall 
remain in place up to the FOD s l~iprnent of the Goods. 

In t h e  e v e n t  of p a r t i a l  or complete d a f a u l t  of Supplier 
and a doclaration of such d e f a u l t  by Duyer as provided 
h e r e i n ,  Duyer shall submit to Duyer'e bank the n o t i c e  of 
d e f a u l t  and a l l  costs i~rcurred i t r  excess o f  the Purchase 
Order price, including all costs associated with 
obtaining replacementgooda, reasonably incurred by Buyer 
in sf £acting cornplotion of performance of the t%rminated 
portion of the Purchase order, such costs t o  be 
determined in accorrlarlca w i t l a  general ly  accepted 



accounting procedures,  and Duyar ehall be allowed 
rclmbursement by draw down on the  bank guarantee. The 
above olauae is to be included in the teak of the bank 
guarantea.  

B. WARRANTY CUAWNTEE 

To aseuke Supplier's warranty obli ations under t h i s  
Purchase Order, S u p p l i e r  s h a l l  *stab1 ? ah a bank guarantee 
whic l r  ehall be Lr\ p l a c e  rro l a t e r  than  the date of 

delLverl of tlre Goods and o h a l l  remain in ef fect  u n t i l  
conclus on of t h e  warranty period. The bank guarantee 
shall be i n  t h e  amount of f i v e  percent  ( 3 )  of the 
Purchase  Order price. 

In the event Supplier f a i l s  after reasonable notice to 
proceed promptly w i t h  t h e  r e p a i r  or replacement of the 
defective items or m a t e r i a l s  as prov ided  for h e r e i n  and 
Buyer  is required to repa ir  or replace such items or 
m a t e r i a l s ,  Buyer s h a l l  s u b m i t  t o  Buyer's bank t h e  notice 
oE request to repair  and e v i d e n c e  of Suppliers failure to 
make sucl l  repairs and Buyer ehall be allowed 
raimborsement by draw down on the bank quarantee .  
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All tlie technical requirements of the specification issued by Stone & Webster no. 17108- 
P101R and relevant amendmanl, attached to the Contract Agreement no. GPA-6-88 
slgned between Guam Power Authority and Turbotecnica on May 24, 1988 as well as the 
modiflcatlons egreed during !he execution of Dededo Job are considered to be epplicable 
to the agreed Scope of Supply under Section I of Ihe Purchase Order. 



TWENTY-FIRST GUAM LEGISE 
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Bill No. fl7 
Introduced By: D. Parkinson 

at the request of GPA 

AN ACT TO AUTHORIZE GUAM POWER 
AUTHORITY TO ARRANGE FOR THE PURCHASE, 
FINANCING AND DESIGN OF GENERATOR 
CAPACITY. 

BE IT ENACTED BY THE PEOPLE OF THE TERRITORY OF GUAM: 
Section 1. Guam Power Authority is hereby authorized 

as a sole source procurement to purchase from Turbotechnica 
a 23 Megawatt Combustion Turbine through sole source 
procurement a combustion turbine for installation at the 
site of the present Dededo Combustion Turbine at a price not 
to exceed Ten Million Five Hundred Thousand Dollars 
($10,500,000) to be negotiated by Guam Power Authority. 

Section 2. Guam Power Authority is hereby exempted 
from the Guam Procurement Law in the selection of the design 
and engineering firm necessary for the construction and 
installation of the combustion turbine. 

Section 3. The Guam Power Authority is hereby 
authorized to obtain a letter of credit, guaranteed by the 
Government of Guam, in an amount up to Ten Million Five 
Hundred Thousand Dollars ($10,500,000), issued by a bank on 
Guam, for purposes of ordering and guaranteeing payment for 
the combustion turbine generator. The Government of Guam 
shall guarantee, or in the alternative, be the principle 
obligor, on a letter of credit not to exceed Ten Million 
Five Hundred Thousand Dollars ($10,500,000) for purposes of 
purchasing said generator. All expenses and costs involved 
in the issuance of the letter of credit shall be the 
responsibility of the Guam Power Authority. 



1 Section 4. Guam Power Authority is hereby granted a 
2 conditional use permit to install a second 23 megawatt 
3 combustion turbine, together with related auxiliary 
4 equipment, in Dededo at the site of the present Dededo 
5 Combustion Turbine. 
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Bill No. 677 

Introduced By: 
Substitute Version 01/02/92-1 

D. Parkinson 
at the request of GPA 
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AN ACT TO AUTHORIZE GUAh4 POWER 
AUTHORITY TO ARRANGE FOR THE PURCHASE, 
FINANCING AND DESIGN OF GENERATOR 
CAPACITY. 

BE IT ENACTED BY THE PEOPLE OF THE TERRITORY OF GUAM: 

Section 1. Guam Power Authority is hereby [a~Cher*zed  

as] qiven a u t h o r i t y  f o r  sole source procurement to purchase 

from Turbotecnica a 23-megawatt combustion turbine, as 

described in and on the terms and conditions contained in 

attachment A of the Amendment to Purchase Order and New 

Purchase Order dated 3 December, 1991 between MDI 

Corporation and Turbotechnica, for installation in the 

island-wide power system at a price not to exceed 

$9,500,000.00 U.S.  D o l l a r s ,  subject to final approval by the 

Public Utilities Commission. If not  d i s a p p r o v e d  or m o d i f i e d  

b y  the P u b l i c  U t i l i t i e s  C o m m i s s i o n  b y  5 : 0 0  p.m. on J a n u a r y  

2 9 ,  1 9 9 2 ,  s a i d  sole s o u r c e  p r o c u r e m e n t  s h a l l  be d e e m e d  

a p p r o v e d .  

Section 2. Guam Power Authority is hereby exempted 

from the Guam Procurement Law in the selection of the design 

and engineering firm necessary for the construction and 

installation of the combustion turbine, provided that the 
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Public Utilities Commission shall approve or disapprove [the 

se%eetie~-&] the contract therefore, looking at price, 

reasonableness, and whether local firms and other interested 

firms were given a fair opportunity to submit proposals and 

have those proposals objectively considered. At the very 

least, GPA shall, at least 7 calendar [34] days before 

closing the requests for proposals, FAX requests for 

proposals to all Guam engineering firms and to substantially 

all other engineering firms who have, anytime during the 

last two years, submitted bids or proposals to GPA for 

similar services or shown an interest therein to GPA. In 

the alternative, GPA may select the Engineering firm in 

accordance with the Guam Procurement Law without PUC 

approval. 

Section 3. The Guam Power Authority is hereby 

authorized to incur new debt, as may be specifically 

authorized by the Public Utilities Commission, that may be 

used only for the following: 

(1) purchase the combustion turbine generator including 

any associated shipping and letter of credit 

arrangement, and 

(2) pay for desiqn, construction, and other related 

costs to install the generator, [an] including, but not 

limited to, related site preparation, building, fuel 

facilities, system interface, and 

(3) pay interest costs and related lender fees on the 

debt during the desisn and construction period. 

The debt may be guaranteed by the Government of Guam. The 

amount of the debt shall be as set by the Public Utilities 

Commission, not to exceed [$25i888T888] $26,000,000. All 

interest on the debt and all costs of financing and all 
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costs for the letter of credit shall be capitalized so there 

are no associated demands on GPA cash and no impact on rates 

until construction and installation of the new generator is 

complete and the new generator is on line and providing 

power, revenue and benefits to GPA and the people of Guam. 

This new debt is considered to be an interim debt which is 

designed to ensure timely completion of the project. The 

term of this interim debt shall be 36 months during which 

period long term financing to pay off this debt shall be 

obtained by the Guam Power Authority. The interim debt 

terms shall allow for an early payoff with no pre-payment 

penalty after 6 months, and the interest rate thereon shall 

not exceed a reasonable rate t o  Guam Power Authori ty  (taking 

into account taxability to the lender of the interest), not 

to exceed an annual actual percentage rate of 10%. The 

appropriateness, terms, conditions, fees, and interest rates 

of the debt shall be approved by the Public Utilities 

Commission. All expenses and costs involved in the 

origination of the debt and in the issuance of the letter of 

credit shall be the responsibility of the Guam Power 

Authority, to be paid from the proceeds of said debt. 

Section 4. Guam Power Authority is hereby granted a 

conditional use permit to install a second 23 megawatt 

combustion turbine, together with related auxiliary 

equipment, in Dededo at the site of the present Dededo 

Combustion Turbine. 

Section 5. Leqislative In ten t .  The Public Utilities 

Commission is requested to act rapidly[i] in its decision 
making process in giving approvals or disapprovals as 

required by this act or as required to implement new 

generation facilities. 



ppl FAX (671) 477-5796 n 
SENATOR DON PARKINSON 

2lst G U A M  LEGISLATURE 
163 CHALAN SANTO PAPA STREET 

A G A N A , G U A M  96910 
CUJORITY LEADER CHAIRPERSON. COMMITTEE 011 ENERGY. U T I L I T I E S .  AM0 CONSUCIER P R O T E C T I W  

WITNESS SIGN-IN SHEET 

DATE: Thursday, Dec. 19, 1991 

TI=: 10:OO a.m. 

PLACE :Leg i s l a  t i v e  Publ ic  Hearing Room, Guam Leg i s l a tu re  

RE: B i l l  No. 677: An a c t  t o  a u t h o r i z e  Guam Power Authori ty  t o  a r r a n g e  f o r  the 

purchase ,  f inanc ing  and des ign  of g e n e r a t o r  capac i ty .  

NAME : 



4 m  bend - . -  Fax Transm9&l Memo 7en 
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TO: Manenggon Hills c/o Miyama Hills (Guam), Inc. 

The Territorial planning Commission, a t  i t 8  meeting on S m r  18, 1990 

- / Approved - / tkni8d 

x x  / Approvod w i t h  Conditions 
a - - / Tabled 

your request on ~ o t  no. 177-4- )NEW, T r a m  Z 5  1 : , ' fms for ' 

'% / Change of Zone (Including POD) *** ~ e " ~ ~ f l *  
__C 

/ Subdivision 

- / Zone Variance 
- ! Conditional Use 

- ! POD Amendment 
- I Preliminary PUD Prior to Publ ic  

Hear ifiq 

- I Determlnaticn ~f Policy 
Definition 

XX ! Tentative Subd: 
Approval 

/ Final 
Applcov.1 

/ Subdivision 
Definition 

xx / Miscellaneous: 

Please submit t h i s  form with necessary plans  t o  the appropriate 
agency. If request was tabled, approved wi th  condi t ions ,  or 
;nvolved c i a r z  f icac-ion,please see the conditions below for further 



n E x t e n d e d  P a g r  1. 1 

NOTATION r Z3ne Chan~e Pmecdment 2nd Wet l anos Permi+ Amendment +o preserve 
2 . : ; C S ~  .- . - - .  I--=: -., - * -  ..etltncs :r ''8 : r c j e ~ ~  f i t ? :  *hut the 
srojecr name i h a  l l be referred 'c as  '"+fanenggon 'i l s" rather  
+k jn  " ' - ' I . : E F ~  - i l  Is"; increase 19 w e n  soace; 502 sin~le-famlly 

CONDITIONS: ,nits, 3 C G t  zu~lexes, 11 -ownhousa b n i t s .  an0 ;I502 proposea 
. - . p ~ ~ r n ; ' :  :3 .- : ' . - .  . . . - . . - C  - . "". - - .  - : - -  -..',5rsr..e 
faci I i+\.. , ,, a XO-rocm hotel wi th  an aaoirional LS Treenousd 
units, shooping areas, a medical facility, a chapel, 8 
6isolav :f Guam cu l ture  and historv, a car -9nt31 f a c i l i t y ,  
~ f i ~  .ar;;~s zs~zrenence 3na o ~ ~ i l ; ~ .  ruiiii~ss; . e c f e a t f c n a l  
faci l itles; and comnercial uses; and a Tentatl ve Subdlvlsion 
Approval Amendment to create 912 lots i n  a "POn (Planned 

. . .. .. -,::-i'.:Ob~elopmerit? . Distrfct.. ,:.":,L-t2 . . : -  . . .. . .;' . .-= . z . .- . , .:, .&+ .- . 
(Condltlons on Page 2 cf 5 thmugh 5 of 51 

cc: Building Pennit. Section, DPW - A-IOllr JISSUS 
**NOTI: Approval by The TPC of &Zone Chrnge docs not constitute 
final approval but rather a rsc&mendatton to The Covernar-for 
h i s  approval. .Ndtitication w i l l  be sent  upon act ion  taken by 
The Governor. - r 

Page f of 5 



m I T O R I A L  tAM3 USE C W I S S I O N  
iLUC MEETING OF September 19, 1990, Tuesday 

Lot  no. 177-4-INEW, Trac t  2511, Yona 
MANENGGON HILLS c/o MIYAMA (GtlAM), INC. 

!'r .'r tA, 
CONDITIONS: The Corrmission approved the  applicafion, based on the 

fo l l ow ing  cond i t i ons :  

- .  -.;nning S t a f f ,  
Z+cartnent o f  
-3nc 'dartacemen t 

I )  app l i can t  must comply w i t h  The ORC Permi t t ing Agencies' 
requirements and condi t ions,  recommended bv  The 
Oevelopment Review Comnittee; 

a p p  l i cant must submit P r o ~ r e s s  Qeoort  , loon czmo l e t  i cn t + 
o f  eacn pnase or ccns t ruc r ion ,  7 3  The Chlet ?fanner,  
Separfment o f  Land Manaaement; 

3 )  a proposed Rlght-ot-Way adjacent t o  the p r o j e c t  
ze celineated En2 rfssr':ec 'sr '2turcl c=rncc- icn ce tzer -  
Zoute : 7  3na Czrc-'Jac=:-z =eta :%ferencsu r: 
bcurnent ro. 413622 and TLSC Not ice  of Act icn gated 
blav 7 ,  iS90);  

3 )  Tentative Subd iv i s ion   ill 5e submittea f:r review . . 
_ n c  3f pr.:.;2 I :; , ~ C C  'dqar.z;enent : : I zcroTen:r; ?he -. 
r t n e l  Suoaiv is ion approvzi # i l l  5e i n  icur ( 4 )  
i ncrcmen+5. -0 fc?ron~o$ -c: 'he c3nstrccL i a -n  :hares 

. - . . . .-^".-. - . - b . .. - - . - - - .  - - 
5. i  r h a f  Tne aeveloper ccnr r iou tes  t n e i r  f a i r  share t o  the 

imorovement sf the Putantat  Road Imprsvement, shown 
as t he  secondary accesS road; - -,- 

- - .  : -*3r '.+ -- +=*la 1 :=er -:.; r ~2 ? : ! ? ~ f e z ~  la 5.:  .-,ator l a  1 i -- 
a permeab i l i t y  ca-rtiicienr a t  i x 10" ~o the Ocdot 

a n c 4 :  1 1 -?go if:; - - 
-. mar rne ceveicoer :znrinue t o  i n v e s ~ i q a f e  rne option -1 

connect t o  fhe Roure 10/Route 4 i n t e r sec t i cn  and p a r t i c i z a ~ e  
. -  -L- . .= -::srs -;r - z r .ne~~: :n  ; +  -t.e rzsarav ::.nnectcr 

2SnS ;rbCTEU; 

3) t h e  aop l i can t  must Drooare de ta i l ed  Erosicn Control  Olsns 
:r?c :!no isnenr i -nc:at. . r  +r;s i c r  :enrrc l -5cnniaues - s r  

. . . . .  . - - ..-- -- - - ... - -  
y I-GO l r=mS ; 

' 2 )  t h e  app l i c a n t  must prepare and imo  lament a Harer Cua l i t.; 
Moni to r ing  Plan for the  arainage basin TO v e r i f y  
c m p l l a n c e  wlth S-1 surface water oua l l tv ;  

10) continue t o  nego t l s te  wlth Gum €PA and o the r  loca l / federa l  
. . agencles on the deslgn of ,the sewage treatment plant and .. . 5i;-ir.c<:tfie ef  f l uent qua I t ty arir M'M'&>o#- d lspose I . "l'ssua#ce of . - a .  - --- - 
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l t y  Standards; 
1 1 ) prov l de computer mode l'Tng i nformat ton regard l ng w s h r  

q u a l i t y  wi thin the lake as influenced-by 
oest l c  i do and 'fert l l I zer res 1 dua i s Tn stor-mwater 
and from Sewage effluent; 

8u reau 12) "The Bureau has no maJor objscttons to the above 
a i  Plannlng requests provided the devolopor meats a l l  the condltlons 

, . 44.:,w .? (.Y? .. . Imposed by the Gartous government spnetes In, F-rd., 
$.' to the '  f n f r r i G ~ ~ & r 6  ( t ;b.; "liatsi: pddir; bew&-j".hads; 

. - .  . . etc. 1, subdlvIs Ion. requ l remsnts, parks, consenratlon areas _ / I. 
.' - .&; . , , I , .  . .v .  * q 4 4  ' .  

Page 2 o f  5 



Bureau 
o f  Planning 
(Continued) 

13) h l s t o r l c a l  and archaeloglcal  si tes ,  proposed eroslon 
protection plans, proposed dam, wetlands, and a l l  other  
ent i ronmenta l concerns o r  I ssues; 

Department 
o f  Agr icu l ture  

Department 
of Commerce 

14) revegetate with na t i ve  grasses and trees; 
151 maintain e x l s t l n g  forested areas as shown on the 

master p 1 an ; 
16) Install erosion con t ro l  fences p r i o r  t o  grading 

and maintain a 10' b u f f e r  of e x i s t i n g  vegetation 
uph l l f  o f  fences t o  a i d  i n  sedlment/st l t  trapping; 

171 ( p r i o r  t o  TLUC decls ion) t h a t  the appl icant  provide 
a thorough ana l ys i s regard i ng hour f ng acconvnodat i ons 
f o r  a l l  workers hired dur lng const ruct lon and post- 
construct lon periods; thls analys ls  should include 
impacts of  Import employment t o  local  employment 
and local housing demands; 

18) ( p r i o r  t o  TLUC dec is ion)  t ha t  a l l  governmental and 
nongovernmental concerns be adequately addressed; 

19)~tCommerce has consulted w i th  the app l i can t  and has 
agreed t h a t  the app l l can t  can submi t  the housing 
Impact analys is  a f t e r  TCLIC1s decis ion on the subJect 
project ra ther  than Comnerce's I n i t i a l  request that 
the appl icant submit the analysls p r i o r  t o  TLUC1s 
declsion. Not& t h a t  t h i s  agreement between the 
Department o f  Comnerce end Miyama Guam, Inc., is 
conducted i n  good f a i t h  as docmentea on the  
attached memo." (September 1 1 ,  1990 Memo f rcm 
M r .  &Ian J.  Richardson, Project Coordinator 
t o  Mr .  Oan Guerrero, Department of  Commerce); 

thamorro 2 0 )  t h a t  the proposed development be named "Manenggen H i l l s "  
Language c and t h a t  signs should ind ica te  both, "Manenggon H i l l s " ,  
k m m  i ss ion as wel l  as "Okso Manenggon" (See Condit ion 361; 

Publ i c  Utility 211 t o  preserve almost all 90 acres of  wetlands on the 
Agency of Guam p ro jec t  s i t e ;  

2 2 )  t h a t  the project name s h a l l  be re fe r red  t o  as L "Manenggon H i l l s n  ra the r  than "Miyama H i l l s n  
(See Condltlon 36) 

23) increase in open space; 
24) 502 single-fami ly un i ts ,  800i duplexes, 0 townhouse 

uni ts,  and 21501 proposed condominium u n i t s  totalllng 
3,000 units; a conference facility, a chapel, a 
d isplay of Guam culture and history, a theater, 
restaurants, tenn is  and gol f  clubhouses, a small 
t r a i n  and depot, = - 3 r  r en ta l  f?c l  l i t y ,  ?nd varlous 
maintenance and u t  i 1 I ty bu i l d l ngs, recreat i ona 1 
f a d  iities, and comerclal uses; 

25) the  developer must cons t ruc t  a 2-1 l l ion-ga l Ion 
. reservoir on the deve ioper 's property t o  provide 

2-day's water supply f o r  Manenggon H l l l s  area and the 
surrounding residents of  Pulantat, Yona, Manenggon, 
Ordot, and Chalan Pago; the developer, also, has 
agreed t h a t  they may actually b u i l d  a storage 
reservoir larger than 2 - m l l J ~ o n  gal lons fn order +o 
---..-. - 



p n d  
26 the 

Extended  Page 3. 1 
-.. -...-. JY,tr, auYYl UT er Tor t h e  pfoJect 

the surroundtng areas; @ 
developer must construct and Install water 

transmlssIon i Ines approximately 12" x 16,000 LF 
from the proposed Chaot Booster h p  Station In the 
Municipality of Yona t o  handle water dlstrfbution 
ssrvfces to a l l  affected areas; 
developer must:coestrudrand fnstall 3 barter  Pumps 
equlpped wtth generators on statlon a t  Chaot and upgrade 
the Pago Pump Station to  pump water from the northern 

Page 3 of 5 



Ext!nded P a g e  4. 1 

l n a d l t l o n  to meetlng the  r e q u l r a s  of P.L. 19-47, the 
developer should elso ablde wl th  other assessment o r  condltlons 
as requl red by PUAG; such c o n d  I t Ions  may requ! re the 
lnsta 1 l a t lon o f  water1 lnes, sewer 1 lnes, and associated 
f a c l l l t i e s  to accomnodate t h e  proposed developmsnt; 
because of the magnitude of the Manenggon H l l l s  Project 
and Its enormous requlreemtns f o r  water and sewer servfces 
as we l 1 as the resu l t I ng d i rect/ 1 nd I rect impact t h a t  t h  I s 
project w l l l  have on the p r e s e n t  and future development o f  the  - - --- I . - -  ' - - -  

Page 4 of  5 



Publ lc Utl l l t y  
Agency of Gum 
(Conttnurd) 

T LUC 
additional 
conditions 

of the surrounding areas, Tho Agency has absolutely 
no cholce but  t o  require developer to  met  a l l  the 
cond I t ions strtptifaW abave; 
the developer should understand that  In the event t h i s  
project i s  approved by TLE ,  such approval w i l l  not 
waive any of the above requ 1 reemnts set forth by PUAG 
as condl t lons for approva I ;  
PUAG reserves the right not to approve the Construction 
P e n i t  and/or Occupancy Permlt(s) should any of th e  
conditions mentioned above are not met; 

Department of  301 regarding the preservation and mltlgation of the  
Parks and cultural resources w i t h i n  the development, there i s  
Recreation a Memorandum of Agreement (WA) between OPR and the 

developer; t h l s  K I A  I s  sat1 sfactory to meet DPRqs 
historlc preservation concerns; the MOA Is also under 
review by the Army Corps of  Engineers and the advIsory 
Council on Historlc Preservation f o r  use in the federal * historic preservation revlews that apply;  

311 reasonable publlc access to resource areas and facilities 
within the project area will be provided; this will be 
developed in coordination with DPR; 

32) proposed park areas will be deslgned fo l low ing  DPR1s 
Guidelines and Standards f o r  subdivisions and planned 
unit developments; 

33)  designated conservation areas i l l  be agreed upon 
jointty by the developer, DPR, Gtiam Environmental 
Protection Agency, and the Divisi~n o f  Aquatic and 
Wi ld l i fe  Resources; 
the developer should continue consu l ta t ion  with DPR 
regarding these matters; 

34) a p p l i c a n t  reserve, at least, 15% of the housing 
units for sale to local residents; 

35) zpplicanr pursue and come to an agreement with The 
tiham F i r e  Oeparrmenr TO meet The needs or tne 
development's residents; 

36) change the name, "Ma~enggon Hills," to a name of C ioca I /  indigenous character; and 
37) provide a Progress Report every 6 months. 

+c. = 
SEPH C. SANTOS, Acting Chie f  Plsnner 
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TERRITORIAL PLANNING COMMISSION 
DEPARTMENT OF LAND MANAGEMENT 

GOVERNMENT OF GUAM 
AGANA, GUAM 96910 

. .  . . , . .  * - , : '  , : . ' . . '  
NOTICE OF ACTION 

A u g u s t  1 5 ,  1 9 8 9  

(DATE) 

TO; Miyama H i l l s  S u b d i v i s i o n  c / o  Juan T e n o r i o  and A s s o c i a t e s ,  Inc. 

The ~erritorial Planning Commission, at its meeting on ~~l~ 27 

- / Approved / Denied 

XX / Approved with Conditions .: - / Tabled 

your request on Lot no. 177-4-1-NEW, Yona for a 

- / Change of Zone (Including PUD) * * *  

- / Zone Variance 
- / Conditional Use 

- / PUD Amendment 
- / P ~ e l i m i n s ~ y  PUD Prior to Public 

Hearing,.$ 

/ Subdivision 

C__I 
/ Tentative 

Approval 

/ Final 
Approval 

/ Resubdivision 

/ Subdivision 
/ Determination of 'Policy Definition 

T e n t a t i v e  S u b d i v i s i o n  
Approval  

Please submit this form with necessary plans to the appropriate 
agency. I f  request was Cabled, approved with conditions, or 
involved clarification,~lease see the conditions below for further 
details. 

NOTATION I T e n t a t i v e  S u b d i v i s i o n  Approva l  t o  c r e a t e  a p p r o x i m a t e l y  
1 , 3 0 0  l o t s  in a "PD" (P lanned  Deve lopment )  District. 

* 
CONDITIONS: The C o m m i s s ~ o n  approved  t h e  a p p l i c a t i o n ,  b a s e d  on the 

following: 
1 )  c o n d i t i o n s  o f  the a p p l i c a b l e  Government a g e n c i e s  b e  

complipd; $& 2)  subait. s t r e e t  name p l a n ;  
3 )  changd name o f  p r o j e c t  t o  r e f l e c t  l o c a l  c h a r a c t e r  of 

g e o g r a p h i c  a r e a ;  
4 )  increase s i d e w a l k  w i d t h  t o  6 f e e t ;  



E x t e n d e d  Page 6. 1 
' c i r e s t i o n  p l a n  w i t h  c r a . s - p o g s  on s t r e e t .  m u s t  b e  

submitted w i t h  " s i g n i n g  p l a n "  ; 
6 )  S t a t u s  of Improvement P l a n s  f o r  Route 4 intersection a n d  

Dero Road; 
( C o n t i n u e d  on back) 

cct Building P e r m i t s  Section, DPW - ATTENTION: JESUS NINETE 
**NOTE: Approval by The TPC of a Zone Change does not constitute 
f i n a l  approval but rather a recommendation to The Governor for 
his approval. Notification will be sent upon action taken by 
The Governor. 



7 )  road maintenance, a f t e r  d e d i c a t i o n  t o  GovCuam, will b e  
c o n t i n u e d  f o r  5 y e a r s ;  

8 )  an A n n u a l  S t a t u e  Report  m u s t  b e  f i l e d  with T h e  TPC u n t i l  
c o m p l e t i o n  o f  the  e n t i r e  p r o j e c t ;  

9 )  i n c r e m e n t a l  map b e  s u b m i t t e d ;  c o p i e s ,  a l s o ,  t o  b e  p r o v i d e d  
t o  Department of  Parka  a n d  Recreation; 

10) w a t e r  system i n s t a l l e d  b e f o r e  s a l e  o f  u n i t s .  

x +L.Wvwt 
F E L I X  C. R E  A V E N T E ,  C h i e f  P l e n n e -  
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WAG acqul fer  t o  Yona and surrounding v i c l n l t i e s  f o r  the 
(Continued) benef It o f  a I l a f f ec ted  areas; 

28) the developer must and has agreed t o  voluntarily contribute 
$7 m i  l I ion into the Is land Sewer and In f ras t ruc tu re  
Development Fund t o  he lp  pay f o r  the deslgn and 
construct lon of a surface water source capable o f  
supportlng the l m d l a t e  p r o j e c t  and other  developments, 
the surroundlng v i c i n i t i e s  t h a t  are  a d i r e c t  o r  i n d i r e c t  
r e s u l t  of the Manen~gon H l l l s  Project;  spec i f l ca t l on  f o r  
the design, construct lon,  and locat ion o f  a surface water 
source shalt be determined by PUAG i n  coord lnat lon w i t h  
the Guam Env i ronmenta l Protect ion Agency, the Army Corps 
o f  Engineers, and the  O i v i s i on  of Aquattc and Wfldllfe; 
please note t h a t  t h l s  67 m i l l i o n  represents on ly  a 
percentage o f  the t o t a l  estimated amount required t o  pay 
f o r  the feas i b I l f i y  study, design, and const ruct ion o f  a 
surface water source I n  southern Guam; PUAG intends t o  
assess oiher developers i n  southern Guem t o  fund f o r  the  
balance of the  surface water source development p ro jec t ;  
the developer has o f f e r e d  t h a t  the $7 m i  l l i o n  w l l l  be pa id  
i n  f i v e  ( 5 )  incremental payments during each given tfme 
a Bu l ld ing Permit i s  obtained i n  phases; PUAGts cond i t i on  
f o r  approval i s  t h a t  the exact amouni and per iod o f  
incremental payment w i  l l  be negotiated between PUAG and 
the deve loper; 

2 9 )  the  developer must, a t  h i s  own expense, construct  and 
maintain an on-si te sewage treatment p l an t  and disposal 
facl l l t y ;  
the above cond i t ions for  approval i s  i n  compliance w i t h  
Publ ic Law 19-47; pending the approval and lmplementatlon 
o f  the water and sewer devetopment charge schedule, sub ject  
law authorizes PUAG t o  c o l l e c t  such funds from w i l l i n g  
developers f o r  s p e c i f i c  i n f r as t ruc tu ra l  p ro jec ts  i n  order  
r t , a i  cgrrenr const r t ic t ion t i m e i a b i e s  may ce nieT by sucn 
deve l opers; 
i n  t h l s  case, the  developer has vo lun ta r i l y  agreed t o  
provide such f i n a n c i a l  con t r i bu t i on  before the impact fee 
i s  established; P.L. 19-47 mandates t h a t  the developer shall 
s t i l l  be subject t o  assessment when the schedule I s  
established; however t he  assessment w i l l  on ly  be t h a t  the 
por t ton which i s  the  d i f f e rence  between the amount a l ready 
provided and the amount as shown on the approved fee 
schedule; sa id  law f u r t h e r  s t lpu la tes  t h a t  "should t he  
amount con i r ibuted be g rea te r  than the approved fee 
schedule, the developer sha l l  be compensated the d i f ference 
through an abatement o f  gross receipts tax  equal t o  the  
d l f fe ren t la ln ;  
the above i n f r a s t r u c t u r e  requi  rewenSs set  f o r t h  by PUAG 
are based on ca re fu l  assessment of  the lslandwlde water and 
wastewater systems and t h e  po ten t ia l  demands imposed by 
Mlvamafs project; based on t h i s  det?il assessment, PUAG 
believes t ha t  the Manenggon H i l l s  Pro jec t  w i l l  have 
s lgn f f i can t  short-term and long-term Impacts on no t  o n l y  
The Agency's c a p a b l l l t y  t o  de l f ve r  water, but  also, on 
L . I  I . I . .  - - .  . . 



BEFORE THE GUAM ECONOMIC DEVELOPMENT AUTHORITY 

Qualifying Certificate Application - Miyama Guam Inc. 

My name is Robert Steffy. With me here tonight is Mr; 

Haruo Abe, Managing Director of Miyama Guam Inc. and other 

individuals who represent the developer and Surnitomo 

Construction Company. We represent Miyama Guam Inc. in its 

plans to develop world class resort and recreational facilities 

on Guam. The project consists of two segments. One segnent 

will consist of a hotel facility in Tumon between the Guam 

Reef Hotel and the Guam Hotel Okura. The other segment will 

be located in Yona on a project site of approximately 5.2 

million square meters. The components of the project as 

explained in the application are summarized on Schedule A which 

is attached to this testimony. Most of the components listed 

are not available on Guam presently, and no other facility 

on Guam has the variety in one location. 

All land acquisitions relative to the project have been 

completed with the exception of an access road in Chalan Pago. 

Access to the resort complex will be through route 4 past the 

Chalan Pago / Ordot commissioners office, and possibly in the 

Windward Hills area near the Takayama Golf Course if 

arrangements with the Government of Guam and private land owners 

can be worked out. 

The project will employ approximately 1500 employees at 

completion, with an estimated annual payroll of $27,000,000. 

Approximately 90% of the employees will be local residents, 

all of whom will be trained on site at the facility in 



conjunction with the University of Guam and Guam Community 

College. The developer is at present working with Government 

of Guam officials to develop means of attracting Guamanian 

employees locally and from the mainland and other employees 

from the Micronesian area. 

The developer has initiated meetings with officials of 

the Department of Parks & Recreation to allow the people of 

Guam to fully utilize the recreational facilities available 

on the project site. One proposal under consideration is the 

use of the athletic facilities for organized competition at 

nominal or no charge to the people of Guam. 

The intent of having two major facilities in one project 

is to allow tourists to Guam to have the opportunity to 

experience the ocean related facilities at the Tumon location 

and the recreational facilities at Yona in one package. 

Included in the application filed with GEDA, is a Master 

Plan which I would like to review briefly. Mr. Miyata of 

Sumitomo Construction Company also has large drawings which 

will better show the components of the project. 

Tourism in Guam has reached a saturation point without 

further construction to meet the demand. Guam has instituted 

positive infrastructure changes to help alleviate the growth 

problems, but additional assistance from the private sector 

is needed to achieve economic independence. As we on Guam 



move away from dependence on the U.S. Government, tourism 

becomes more and more important. A severe obstacle to Guam's 

continued prosperity in tourism is the limited ability to 

accommodate growing demand for qualified facilities. If this 

situation does not improve in the future, we can assume that 

Guam will gradually lose its attraction as a tour destination. 

Recreational facilities and other tourist attractions must 

be provided locally to allow the tourist industry to stabilize 

and attract a broader range of tourists. Applicant is in a 

position to offer a broad range of recreational and other 

facilities badly needed on Guam. 

Guam will substantially benefit from the project set out 

in this application in several ways. The new facilities 

discussed in other sections of this study are massive. The 

estimated payroll alone without regard to the multiplier effect 

is tremendous. The income taxes paid by the construction 

workers alone for this project will reach into the millions 

of dollars. The location of the major segment of this project 

may be the most important to Guam. This project will be the 

largest development to date on Guam. In addition, the 

development will not be in the Tumon Tamuning area, and will 

most probably lead to the expanded development of the southern 

end of the Island. Upon completion of the project, Miyama 

Guam Inc. will turn over to the Government of Guam the road 

from its property line in Ordot to the project site. Miyama 

Guam Inc. is working with PUAG to develop public water resources 



to benefit the southern part of Guam. A convention center 

is badly needed in Guam and one with a 3,000 person capacity 

is planned for the Miyama Hills project. The majority of all 

infrastructure needed by the development will be paid in total 

by the developer. Tourist facilities previously not available 

in Guam will no doubt increase the popularity of Guam as a 

tourist destination. 

The benefit to Miyama Guam Inc. is obvious. The tax 

rebates requested will allow for a larger development through 

the reinvestment of profits. The aeveloper is assuming the 

full responsibility of operating the resort project as proposed 

herein with its own capital and financial resources. Miyama 

Guam Inc. will undertake the investment described herein if 

the requested benefits are obtained. 



Schedule A 

Benefits to Guam 

1. Development of the largest resort/recreational facility 
on island in an area away from Tumon. 

2. The two major components of the project will contain the 
following: 

- 2 Hotels with a total of 582 rooms 

- 3,000 residential units that when not used by the 
owners will form the basis of a hotel rental pool 

- The hotels will include: first class restaurants, 
coffee shops, athletic gyms, meeting facilities, 
banquet facilities, pools, tennis courts, parking, 
and other related facilities 

- Golf courses with clubhouse, lockers, etc. 27 holes 
designed by Jack Nicklas 18 holes designed by Arnold 
Palmer 

- Village center including markets, stores, bank, gas 
station, medical facilities, laundry, etc. 

- Convention center with capacity for 3,000 people 

- Swimming club - 50 meter olympic pool, diving pool, 
restaurant, lockers, other facilities 

- Tennis club - 2 center courts, 18 practice courts, 
lights for night play, restaurant, lockers, other 
facilities 

- Bowling facility - 36 lanes, restaurant, lockers 

- Baseball stadium with lights, larger than the Paseo 
field with lockers, food concessions, others 

- Multipurpose field for softball, soccer, etc. 

- Treehouse village - "Robinson Crusoe" hotel 
accommodations built in trees 

- School site - property available on site to be used 
free by Gov. Guam for future school site 

- Paintball field - Recreational use 

- Horse stables and trails 



- Water Amusement park 

Lake with wave making machine 

Water slides 

Scuba pools 

- Latte park picnic area 

- Lake for fishing and water recreation 

- Chapel for religious services 

- Aviary and botanical gardens 

- Train 

3 .  Employment for approximately 1500 persons. 

4. Educational programs developed with the University 
of Guam. 

5. The potential for a road to be built between Chalan 
Pago/Ordot and Windward Hills. 

6. All infrastructure to be paid for by developers. 

7. Developers are working with the Department of parks 
6 Recreation to have the championships for major sports 
on island at the development. 

8. Potential development of businesses to service the 
resort. 



Schedule B 

Income benefits to the Government of Guam 

1. $10,000,000. estimated income tax to be paid on the sale 
of the land to be used in the project. 

2. $5,500,000. estimated annual income tax on the annual 
salaries paid to employees of the project. 

3. $100,000,000. estimated gross receipts tax to be paid 
during the construction phase of the project. 

4. Millions of dollars annually in gross receipts, hotel 
occupancy, a6missions and other local taxes from the 
operation of the project. 

5. The economic benefits of $27,000,000.annual payroll. 



UNANIMOUS CONSENT TO THE ADOPTION 
OF A RESOLUTION BY THE DIRECTORS 

OF MIYAMA GUAM INC. MAY 1 r: ; j P j  

Preamble I-IVTSLOM , - 
- x= 

We, t h e  undersigned, being a l l  of t h e  d i r e c t o r s  
Miyama Guam Inc. , a ~uam-corpora t ion  ( t he  "Corporation"), 
d e s i r i n g  t o  adopt a r e s o l u t i o n  by t h e  unanimous consent of a l l  
d i r e c t o r s ,  do hereby s e v e r a l l y  CONSENT t o  and AGREE t o  t h e  
adopt ion of t h e  fol lowing r e s o l u t i o n :  

"Change in the Corpration's secretary 

WHEREAS, 54.05 and 54. 06 of t h e  Bylaws of t h e  
Corporation de l ega t e  t o  t h e  Board t h e  power t o  remove and 
r ep l ace  t h e  o f f i c e r s  of t h e  Corporat ion;  and 

WHEREAS, it i s  deemed t o  be i n  t h e  bes t  i n t e r e s t s  
of t h i s  Corporation t h a t  t h e  s e c r e t a r y  of t h e  Corporat ion 
be rep laced ;  now, t he re fo re ,  be i t  

RESOLVED, t h a t  Andrew M. Gayle be removed a s  
s e c r e t a r y  of t h e  Corporation, and t h a t  Robert J. S t e f f y  
a r e s i d e n t  of Guam, i s  hereby e l e c t e d  t o  r ep l ace  h im ,e f f ec t i ve  
immediately; and be i t  f u r t h e r  

RESOLVED, t h a t  t h e  new s e c r e t a r y  of t h e  Corporation,  
be and he i s  hereby empowered, au thor ized  and d i r e c t e d  i n  t h e  
name and on behalf  of t h e  Corporation execute,  de l i ve r ,  and 
f i l e  any and a l l  c e r t i f i c a t e s ,  forms, au tho r i za t i ons ,  
c e r t i f i c a t i o n s ,  documents, o r  o t h e r  w r i t t e n  ins t ruments  o r  
papers, make a l l  app rop r i a t e  minute book e n t r i e s ,  and t a k e  
such f u r t h e r  a c t i o n  a s  may be necessary o r  adv isab le  t o  c a r r y  
ou t  t h e  i n t e n t  and purpose of t h i s  r e so lu t i on . "  

Resolution to be filed with corporate records 

52. The undersigned d i r e c t  t h a t  t h i s  r e s o l u t i o n  be 
f i l e d  with t h e  minutes of t h e  proceedings of t h e  Board. 

Authorization 

63. This  waiver and consent i s  executed pursuant t o  
$310 of t h e  Code ana 93.11 of Article Three of t h e  Bylaws 
which au tho r i ze  t h e  t ak ing  of such a c t i o n  by t h e  Board by 
t h e  unanimous w r i t t e n  consent o f  t h e  d i r e c t o r s .  



Execution 

EXECUTED as of t h i s  8 day of w a y  , 1989. 



UNANIMOUS CONSENT TO THE ADOPTION 
OF A RESOLUTION BY THE DIRECTORS ? ++"36$ { . a !  

OF MIYAMA GUAM INC. ~~ 

Preamble 

We, t h e  undersigned, being a l l  of t h e  d i r e c t o r s  of Miyama 
Guam Inc. ,  a Guam corpora t ion  ( the  "Corpora t ion") ,des i r ing  t o  
adopt a r e s o l u t i o n  by t h e  unanimous consent of a l l  d i r e c t o r s ,  
do hereby s e v e r a l l y  CONSENT t o  and AGREE t o  t h e  adopt ion of t h e  
following r e so lu t i on :  

Vacancy i n  t h e  Board of D i r ec to r s  

WHEREAS, 53.05 of t h e  Bylaws of t h e  Corporation 
de l ega t e  t o  t h e  Board t h e  power t o  f i l l  a vacancy i n  t h e  
Board of D i r ec to r s ;  and 

WHEREAS, it i s  deemed t o  be i n  t h e  bes t  i n t e r e s t s  
of t h i s  Corporat ion t h a t  a new d i r e c t o r  be e l e c t e d ;  
now, t he re fo re ,  be i t  

RESOLVED, t h a t  Haruo Abe is  e l e c t e d  t o  t h e  Board of 
D i r ec to r s  

Resolut ion t o  be f i l e d  wi th  co rpo ra t e  records  

52. The undersigned d i r e c t  t h a t  t h i s  r e s o l u t i o n  
be f i l e d  with  t h e  minutes of t h e  proceedings of t h e  
Board. 

Authorizat ion 

83. This  waiver and consent i s  executed pursuant 
t o  $320 of t h e  Code and 83.11 of Article Three of 
t h e  Bylaws which au tho r i ze  t h e  t ak ing  of such a c t i o n  
by t h e  Board by t h e  unanimous w r i t t e n  consent of t h e  
d i r e c t o r s .  

Execution 

EXECUTED a s  of t h i s  8 t h  day of May, 1989. 



ASSIGNMENT AND TRANSFER OF STOCK 
/flfl$C5& INTERESTS AND RESIGNATION -2y%@ 

/' j 7 G ~ @  
C 

FOR VALUE RECEIVED, I ,  Takanori Nagamine, do 

h e r e b y  se l l ,  a s s i g n  and t r a n s f e r  t o  Haruo Abe one (1) 

s h a r e  o f  t h e  c a p i t a l  s t o c k  o f  Miyarna Guam, I n c .  

s t a n d i n g  i n  t h e  name o f  t h e  unders igned  on t h e  books 

o f  s a i d  c o r p o r a t i o n ,  a n d  d o  h e r e b y  i r r e v o c a b l y  

c o n s t i t u t e  and a p p o i n t  t h e  s e c r e t a r y  of t h e  corpora t ion  

a t t o r n e y  t o  t r a n s f e r  t h e  s a i d  s t o c k  on t h e  books of 

s a i d  c o r p o r a t i o n ,  w i t h  f u l l  power of s u b s t i t u t i o n  i n  

t h e  premises. 

I f u r t h e r  tender  my r e s igna t ion  a s  d i r e c t o r  of 

t h e  corporat ion.  

Dated t h i s  10 th  day of May, 1989. 

//&A* 
AKANORI NAGAMINE 0 



CERTIFICATE OF AMENDMENT TO THE .'';1r\Y[D ARTICLES OF INCORPORATION ,,9$ 
OF / )  

MIYAMA GUAM I N C .  

Certificate by officers 
- "  
-9 

2 -: xaciar 
W e ,  t h e  undersigned p res iden t ,  s e & ~ ~ t $ ~ & , ,  , - & A l l  of 

t h e  members of t h e  board of d i r e c t o r s  of Miyama Guam Inc . ,  a  
corpora t ion  organized and e x i s t i n g  under and by v i r t u e  of t h e  
laws of Guam ( t h e  "Corporat ion") ,  do hereby CERTIFY t h a t  t h e  
a r t i c l e s  of incorpora t ion  of t h e  Corporation a t t ached  he re to  a r e  
a  t r u e  and c o r r e c t  copy thereof  a s  duly amended by t h e  unanimous 
vote  of t h e  members of i t s  board of d i r e c t o r s  and t h e  unanimous 
consent of all of i t s  shareholders  pursuant t o  a  w r i t t e n  consent 
executed by a l l  t h e  d i r e c t o r s  and shareholders ,  a l l  pursuant t o  
S360  of t h e  C i v i l  Code of Guam. 

Execution 

WITNESS our hands a s  of t h i s  10th  day of January, 1989 .  

-1 Lc- a & 3~~~ 
Y U ~ E  MIYAMA, / 

f 

p r e s i d e n t - d i r e c t o r ,  

T ~ S H I  TANIGUCHI ,( director, 

h+&- k Z n 9 w  f 

TAKANORI NAGAMINE,fdirector. 

COUNTERSIGNED: 

p J P w l ,  4 ' ;  1 f 
ANDREW M .  GAYLE, s$crellz/sry. 



ARTICLES OF INCORPORATION 

MIYAMA GUAM INC. 
(Amended as of January 10, 1989) 

a n d  

SWORN STATEWNT OF TREASURER 

GAYLE 6 TEKER, 
A g a n a  B a y  B u i l d i n g ,  
220 E a s t  M a r i n e L D r i v e ,  
A g a n a ,  Guam. 
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ARTICLES OF INCORPORATION 

OF 

MIYAMA GUAM INC. 

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETING: 

KNOW YE, that we, the undersigned, desiring to 
become incorporated as a corporation under and in accord- 
ance with the laws of Guam, and to obtain the benefits 
conferred by said laws upon corporations, do hereby 
mutually agree upon and enter into the following articles 
of incorporation. 

ARTICLE ONE 

CORPORATE NAME 

51.01. Name. The name of the corporation 
shall be: 

"MIYAMA GUAM INC." 

ARTICLE TWO 

PRINCIPAL OFFICE 

52.01. Agana office. The place of the princi- 
pal office of the corporation shall be in the city of 
Agana, municipality of Agana, Guam, and there may be such 
subordinate or branch offices in such place or places 
within or without Guam as may be deemed necessary or 
requisite by the board of directors to transact the busi- 
ness of the corporation, such branch or subordinate 
offices to be held in the charge of such person or persons 
as may be appointed by the board of directors. 

ARTICLE THREE 

PURPOSES AND POWERS 

S3.01, Purposes. This corporation is formed 
for the principal purpose of engaging in the general deve- 
lopment business and related enterprises within Guam, the 
Commonwealth of the Northern Mariana Islands, the 
Federated States of Micronesia, the Republic of Belau, the 
Republic of the Marshal Islands, any other territory or 
state of the United States, or elsewhere in the world, and 



to that end: 

3.01.01. Develop property. To pur- 
Y chase, lease, or otherwise acquire, for cash or on terms 

of credit, real estate in Guam, or elsewhere, to erect 
thereon apartments, including condominium or cooperative 
apartments, hotels or other buildings, and to sell, lease 
or otherwise dispose of same; to own, lease and operate in 
Guam and elsewhere one (1) or more apartment buildings, 
condominiums, cooperatives, hotels, and all adjuncts and 
accessories thereto, including restaurants, shopping 
arcades, barrooms, barbershops, baths, news and cigar 
stores, roof gardens, and to furnish anuselsent therefor; 
to do and perform any and all things for the pleasure, 
comfort, convenience and amusement of tenants or co-owners 
of said buildings; to promote immigration and travel to 
Guam; to own the stocks and bonds of other corporations 
and particularly of corporations engaged in buying, sell- 
ing, and leasing real estate and apartment and hotel 
buildings and in operating the same. 

3.01.02. H o t e l  development. To engage 
generally in the hotel business and related businesses; to 
plan, design, and construct buildings for hotel purposes 
and to buy, sell, and acquire the same; to operate, con- 
duct, and carry on the hotel business with the accomoda- 
tions necessary or desirable to accomplish such purposes; 
to conduct and carry on the business of providing meals, 
food and beverages, including alcoholic beverages, for the 
general public, and buying and selling any and .all other 
things necessary or desirable in connection with the 
operation of a hotel business; and to undertake and carry 
on any business transaction or operation commonly under- 
taken or carried on by hotel operators and generally to 
institute, enter into, assist, promote, and participate in 
any such business or operation. 

3.01.03. Land development. To acquire 
lands and any right, title or interest therein by pur- 
chase, lease, exchange, hire, gift, devise or in any other 
lawful manner; to build, erect and construct on any lands 
at any time owned by this corporation or in which it has 
any interest or on any other lands, dwelling houses, 
hotels, hospitals, manufacturing plants, golf courses, 
tennis courts, clubhouses, farm houses and any and all 
other buildings, structures, plants, improvements, 
machinery, ways and works suitable for any residential, 
commercial, or any other lawful purpose or purposes and to 
maintain and orperate the same for hire or otherwise; to 
subdivide, lay out and pave roads, clear for cultivation 
and farm, plant, cultivate, beautify, and otherwise 
improve any lands at any tire owned by this corporation or 
in which it has any interest, or any lands owned by 



others; to sell, lease, rent, let, give, contract in any 
lawful way or manner with reference to and otherwise dis- 
pose of any lands, improved or unimproved, at any time 
owned by this corporation or in which it has or ray have 
any interest; to buy, sell and in any lawful way or manner 
deal innn lands as owner on its own account for profit or 
for the account of or as agent or broker for others for 
commissions or other compensation or reward. 

3.01.04. Alcohol ic beverages. To 
engage in the on-sale dispensing of alcoholic beverages 
and food, operating as a bar and restaurant, and generally 
to purchase or otherwise acquire restaurants and taverns, 
and to own, hold lease, rent, or sell such business or 
businesses. 

3.01.05. Sell goods. To buy, sell, 
trade, manufacture, deal in, and deal with goods, wares, 
and merchandise of every kind and nature, and to carry on 
such business as wholesalers, retailers, importers and 
exporters; to acquire all such merchandise, supplies, 
materials, and other articles as shall be necessary or 
incidental to such business. 

3.01.06. Travel agency. To engage in, 
conduct, promote, advertise and carry on a travel service 
business, including arranging, planning and booking of 
worldwide passenger transportation, making reservations at 
hotels and resorts, making land arrangements for .tours and 
local transportation and conducting tours, on a commission 
basis or on a buy, sell or charter basis. 

3.01.07. Resorts. To purchase, or 
establish and operate a resort and recreational facili- 
ties, park, hotels. cottages and restaurants for the 
covenience and entertainment of the public, and to provide 
and operate in connection therewith a boat landing, fur- 
nish boats and motors for sale, lease or rental. grocery 
stores, swimming docks, sporting goods stores, and related 
services. 

3.01.08. Investments. To transact the 
business of investing on behalf of itself or others, any 
part of its capital and such additional funds as it may 
obtain, or any interest therein, either as tenant in cor- 
mon or otherwise. and selling or otherwise disposing of 
the same, or anLy part thereof, or interest therein. 

3.01.09. Market informat ion. To 
acquire. preserve and coordinate information on markets, 
developing potentials, opportunities, resources, busi- 
nesses, industries and their needs, and to provide facili- 
ties for trade and the exchange of products. services, 



ideas and statistical business information between com- 
L panies and individuals in and between communities and 

Ir 
trade center throughout Guam, and other territories. 
states and nations in the free world, when and as autho- 
rized by law. 

- 3.01.10. Sale of tourist goods. To 
merchandise, sell. offer for sale, and distribute at 
wholesale and retail, gifts, souvenirs and other tourist 
goods of all kinds and descriptions, large and small, 
including jewelry of all kinds and for all purposes, and 
to generally deal in tourist-related items. 

3.01.11. General retail. To establish, 
purchase, lease as lessee, or otherwise acquire, to own, 
operate, and maintain, and to sell, mortgage, deed in 
trust, lease as lessor, and otherwise dispose of retail 
stores or departments therein; to buy, sell, trade, manu- 
facture, deal in. and deal with goods, wares, and mer- 
chandise of every kind and nature, and to carry on such 
business as wholesalers, retailers, importers. and ex- 
porters; to acquire all such nerchandise. supplies. 
materials, and other articles as shall be necessary or 
incidental to such business; and to have any and all 
powers above set forth as fully as natural persons, whe- 
ther as principals, agents, trustees, or otherwise. 

3.01.12. Concessions. To operate con- 
cessions, to buy, sell and deal in products and other 
articles customarily dealt in by concessions, and to carry 
on any trade, acquire, purchase, hold, own. rent, lease, 
sell, exchange, mortgage, improve, cultivate, develop, and 
otherwise deal in and dispose of any and all property, 
real and personal of every description, incidental to or 
capable of being used in connection with the businesses 
described in this S3.01, or any of them. 

3.01.13. Import-export. To export from 
and import into Guam, and from and into any and all 
foreign countries, as principal or agent, merchandise of 
every kind and nature, and to purchase, sell, and deal in 
and with merchandise of every kind or nature for exporta- 
tion from, and importation into, Guam, to and from all 
countries foreign thereto, and for exportation from, and 
importation into, any foreign country, to and from any 
other country foreign thereto, and to purchase and sell 
domestic merchandise in domestic markets and foreign mer- 
chandise in fokeign markets, and to do a general foreign 
and domestic exporting and importing business. 

3.01.14. All things necessary. To 
these ends, this corporation is formed. to do any and all 
of the things hereinafter set forth as fully and to the 



Same extent as natural persons might or could do in any 
part of the world, either as principal or agent, either 

f alone or in association with other corporations, firms or 
individuals, or by organizatSon of subsidiary corpora- 
tions. and to do all and everything necessary, suitable, 
and proper for the accomplishwent of any of its purposes 
or pertaining thereto. 

S3.02. Additional purposes. This corporation 
shall have as additional purposes: 

3.02.01. Borrowing and lending money. 
To borrow and lend money and negotiate loans; to draw, 
accept, endorse, buy and sell promissory notes, bonds, 
stocks, debentures, coupons, and other securities: to 
issue on commission, subscribe for, take, acquire, hold, 
sell, exchange, and deal in shares, stocks. bonds, obliga- 
tions and securities of any government, authority or com- 
pany; to form, promote, subsidize and assist companies, 
syndicates or partnerships of all kinds, and to finance 
and refinance the same. 

3.02.02. Buying and selling property. 
To purchase, subscribe for, repossess, foreclose upon or 
otherwise acquire and own, hold, use, sell, assign, trans- 
fer, mortgage, pledge, exchange, or otherwise dispose of 
real and personal property of every kind and description, 
including shares of stock, bonds, debentures, notes, evi- 
dences of indebtedness, and other securities, contracts, 
or obligations of any corporation or corporations, asso- 
ciation or associations, domestic or foreign, and to pay 
therefor in whole or in part, in cash or by exchanging 
therefor stocks, bonds, or other evidences of indebtedness 
or securites of this or any other corporation, and while 
the owner or holder of any such real or personal property, 
stocks, bonds, debentures, notes, evidences of indebted- 
ness or other securities, contracts or obligations, to 
receive, collect and dispose of interest, possess and 
exercise in respect thereof, all the rights, powers, and 
privileges of ownership. including all voting povers on 
any stock so owned. To aid either by loans or by guaranty 
of securities or in any other manner, any corporation, 
domestic or foreign, any shares of stock, or any bonds, 
debentures, evidences of indebtedness or other securities 
whereof are held by this corporation or in which it shall 
have any interest, and to do any acts designed to protect, 
preserve, imprpve, or enhance the value of any property at 
any time held or controlled by this corporation or in 
which it at that time may be interested. To enter into, 
make, perform and carry out contracts of any kind for any 
lawful purpose with any persons, f irns, associations or 
corporations. To purchase, acquire, lease, own, and enjoy 
any and all such other property, real and personal, as may 



be reasonably necessary for the carrying on of the busi- 
ness of the corporation. 

3 . 0 2 . 0 3 .  Buying and selling securi- 
ties. To purchase, hold, pledge, transfer, sell, or 
otherwise dispose of or deal in, the shares of the capital 
stock, bonds, debentures, notes or other securities or 
evidences of indebtedness of any corporation, to receive, 
collect and dispose of dividends, interest or other income 
on any such securities held by it, and do any and all acts 
and things tending to increase the value of said corpora- 
tion; to issue bonds and secure the same by pledge or deed 
of trust of or upon any part of such securities or other 
property held or owned by the corporation and to sell or 
pledge such bonds for proper corporate purposes and in the 
promotion of its corporate business; to purchase. receive, 
hold and dispose of any securities of any person or cor- 
porations, whether such securities shall be bonds, mort- 
gages, debentures, notes, shares of capital stock or 
otherwise, and in respect to any such securities, to exer- 
cise any and all rights and privileges of ownership there- 
of, and generally to act as investment brokers, agents or 
principals. 

3 . 0 2 . 0 4 .  Promoting. To carry on and 
undertake any business undertaking, transaction or opera- 
tion commonly carried on or undertaken by capitalists, 
promoters, financiers, concessionaires, contractors, 
brokers, and commission merchants and any other incidental 
business which may seem to the corporation convenient to 
carry on in connection with the above, or calculated 
directly or indirectly to enhance the value of or render 
profitable any of the corporation's property or rights. 

3 . 0 2 . 0 5 .  Improving land. To purchase, 
improve, develop, lease, exchange. sell, dispose of, and 
otherwise deal in and turn to account, real estate; to 
purchase, lease. build, construct, erect. occupy, and 
manage buildings of every kind and character whatsoever, 
to finance the purchase, improvement, development and con- 
struction of land and buildings belonging to or to be 
acquired by this corporation, or any other person, firm or 
corporation. 

-3 .02.06.  Doing all things necessary or 
proper. To do everything necessary, proper, advisable, 
or convenient for the accomplishment of any of the pur- 
poses, or the attainment of any of the objects, or the 
furtherance of any of the powers herein set forth, either 
alone or in association with others, and incidental or 
pertaining to, or growing out of, or connected with, its 
business or powers; provided, the same be not inconsis- 



tent with the laws of Guam. 

53.03. Powers. In furtherance of the fore- 
going purposes, the corporation shall also have the fol- 
lowing powers, that is to say: 

3.03.01. Lend money. To lend and 
advance money or to give credit, with or without security, 
to such persons, firms, or corporations and on such terms 
as may be thought fit; and if with security, then upon 
mortgages, deeds of trust, pledges, or other hypotheca- 
tions or liens upon real, personal or mixed property, or 
any right or interest therein or thereto. 

3.03.02. Corporate succession. To have 
succession by its corporate name. 

3.03.03. Suits. To sue and be sued in 
any court. 

3.03.04. Seal. To adopt and use a cor- 
porate seal, and alter the same at its pleasure. 

3.03.05. Agents. To appoint any such 
subordinate officers and agents as the business of the 
corporation shall require. 

3.03.06. Bylaws. To make and adopt and 
from time to time amend or repeal bylaws not inconsistent 
with any existing law for the management of its operations 
and properties, the election and removal of its officers, 
the regulation of its affairs and the transfer of its 
stock and for all other purposes permitted by law. 

3.03.07. Real and personal property. 
To buy, take leases of, foreclose or repossess or other- 
wise acquire, hold, own, use, improve, develop, cultivate, 
grant, bargain, sell, convey, lease, exchange, mortgage, 
transfer or otherwise dispose of, and in every manner deal 
in and with real or persona1 property and any and all 
interest and rights and privileges therein, as the pur- 
poses of the corporation may require. 

3.03.08. Other businesses. To purchase 
the business, goodwill and all other property of any indi- 
vidual, firm or corporation, as a going concern, and to 
assure all its debts, contracts and obligations; pro- 
vided, said busGiness is incidental to the business of the 
corporation and is authorized by the powers herein con- 
tained. 

3.03.09. Borrow money. To borrow money 
or otherwise incur indebtedness (which may be in excess of 



its capital stock), with or without security and to secure 
any indebtedness by deed of trust, rortgage, pledge, hypo- 
thecation or other lien upon all or any part of the real 
or personal property of the corporation and to execute 
bonds, promissory notes, bills of exchange, debentures, 
and other -obligations or evidences of indebtedness of all 
kinds, whether secured or unsecured. 

3.03.10, Purchase securities. To pur- 
chase, take, receive, subscribe for, or otherwise acquire, 
own, hold, vote, use, employ, sell, rortgage, lend, 
pledge, or otherwise dispose of, and otherwise use and 
deal in and with shares or other interests in, or obliga- 
tions of, other domestic or foreign corporations, associa- 
tions, partnerships, or individuals, or direct or indirect 
obligations of the United States or of any government, 
state, territory, possession, governmental district or 
municipality or any instrumentality thereof, and while the 
owner or holder of the same to possess and exercise in 
respect thereof any and all the rights, powers and privi- 
leges of individual holders or owners, including the right 
to vote thereon. 

3.03.11. Purchase own shares. To pur- 
chase, take, receive, or otherwise acquire, hold, own, 
pledge, transfer, or otherwise dispose of its own shares 
of capital stock; provided, that it shall not purchase 
its own shares of capital stock when to do so would cause 
any impairment of its capital; and provided, further, 
that shares of its own capital stock belonging to it shall 
not be voted upon, directly or indirectly. 

3.03.12. Issue notes. To draw, make, 
accept, endorse, assign, discount, execute and issue all 
such bills of exchange, bills of lading, promissory notes, 
stock and other warrants, and other instruments to be 
assignable, negotiable or transferrable by delivery or to 
order, or otherwise, as the business of the corporation 
shall require. 

3.03.13. Promotfon of businesses. To 
promote or to aid in any manner financially or otherwise 
any corporation or association and for this purpose to 
enter into plans of reorganization or readjustment and to 
guarantee the whole or any part of the indebtedness and 
obligations of any such other corporation or association 
and the payment- of dividends on its stock, and to do any 
other act or thing designed to protect, preserve, improve, 
or enhance the value of such stock or obligations. 

3.03.14. Promotfon of charitfes. To 
promote, assist, subscribe, or contribute to any associa- 
tion, organization, society, company, institution or 



object, charitable or otherwise, calculated to benefit the 
'corporation or any person in its employ or having dealings 
with the corporation, or deemed to be for the common or 
public welfare, including the erection, operation and 
maintenance or the aiding and assisting of hospitals, sur- 
geries, clinics and laboratories. 

3.03.15. Mergers. To become a party to 
effect a merger or consolidation with another corporation 
or other corporations, and to enter into agreements and 
relationships not in contravention of law with any person, 
firm or corporation. 

3.03.16. Surety. To become surety for 
or guarantee any dividends, bonds, stocks, contracts, 
debts, or other obligations or undertakings of any other 
person. firm, or corpora.tion, and to convey, transfer or 
assign by way of pledge or mortgage all or any of the cor- 
poration's property or rights, both present and future. to 
secure the debts or obligations, present or future, of 
such person, firm. or corporation and on such terms and 
conditions as the corporation may determine. 

3.03.17. Tax benefits. To apply for 
and receive tax benefits. rebates, abatements. credits and 
moratoriums as authorized by the laws of Guam or other 
jurisdictions in which the corporation is engaged in busi- 
ness. 

3.03.18. Agency. To do all or any of 
the above things in any part of the world. directly or 
indirectly, and as principal, agent. factor, contractor, 
or otherwise, and by or through trustees, agents. or 
otherwise, and either alone or in conjunction with others. 

53.04. Construction of purposes and powers. 
The purposes specified herein shall be construed both as 
purposes and powers and shall be in nowise limited or 
restricted by reference to. or inference from, the terms 
of any other clause in this or any other article, but the 
purposes and powers specified in each of the clauses here- 
in shall be regarded as independent purposes and powers. 
and the enumeration of specific purposes and powers shall 
not be construed to limit or restrict in any manner the 
meaning of general terms or of the general povers of the 
corporation; nor shall the expression of one thing be 
deemed to exclude another, although it be of like nature 
not expressed. ' 

ARTICLE FOUR 

CAP/ TAL STOCK 

S4.01. Capftal. The capital stock of the cor- 



poration shall be One Hundred Million Dollars 
($100,000,000) aivided into one hundred thousand (100,000) 
shares of the par value of One Thousand Dollars ($1,000) 
each, all with equal rights. powers, and privileges. 
(Amended as of January 10, 1 9 8 9 )  

S4.02. Assessments. No assessments or calls 
shall be made upon fully paid shares of any class. 

S4.03. Consideration for shares. The board of 
directors is authorized to determine the consideration and 
the terms and conditions on which shares may be issued, 
and what portion, if any, is to be paid-in surplus, sub- 
ject to the applicable provisions of these articles and 
the provisions of law. 

$44.04. Additional classes. The corporation 
shall have power from time to time to create an additional 
class or additional classes of stock, with such prefer- 
ence, voting powers, restrictions and qualifications 
thereon as shall be fixed in the resolution authorizing 
the issuance thereof in accordance with law. The board of 
directors is authorized to determine the terms and condi- 
tions upon which, and the persons to whom authorized 
unissued shares may be sold. 

ARTICLE FIVE 

OFFICERS AND DIRECTORS 

S5.01. Officers. The officers of the corpora- 
tion shall be a president, one (1) or more vice presi- 
dents, a secretary or secretaries, and a treasurer. The 
corporation may have such additional officers as may be 
determined in accordance with the bylaws from time to 
time. The officers shall have the powers, perform the 
duties and be appointed as may be determined in accordance 
with the bylaws. If provided by the bylaws, any person 
may hold two (2) or more offices of the corporation 
except the offices of the president and secretary. 

55.02. Board of directors. The board of 
directors shall consist of such number of persons, not 
less than three (3) nor more than seven (7). as shall be 
determined in accordance with the bylaws from time to time. 

L 

S5.03. Qualification and election. The offi- 
cers of the corporation, except the president, need not 
be stockholders of the corporation, but the directors and 
the president must be. The directors shall be elected or 
appointed in the manner provided by the bylaws. 

55.04. Vacancies. Any vacancy among the offi- 
cers or board of directors shall be filled by the board of 
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'directors for the unexpired term thereof. 

55.05. Ffrst directors. The persons who are 
the first directors of the corporation, their residences 
and addresses are as follows: 

Name : Residence: Addresses: 

Yasuke Miyama , Shinmachi 4-11-5, 2-1-19, Arai, 
Hoya-shi, Tokyo, Nakano-ku, 
Japan, Tokyo 165, Japan, 

Takanori Nagamine, Beruza Jiyugaoka, 2-1-19, Arai, 
20-C, Nakane Nakano-ku, 
1-23-12, Meguro-ku, Tokyo 165, Japan, 

Tokyo, Japan, 

Tadashi Taniguchi, Toyogami 15-5. 2-1-19, Arai, 
Kashiwa-shi, Nakano-ku, 
Chiba-ken, Japan. Tokyo 165. Japan. 

55.06. Powers of dfrectors. All the powers 
and authority of the corporation shall be vested in and 
may be exercised by the board of directors, except as 
otherwise provided by law, or in these articles of incor- 
poration, and, in furtherance and not in limitation of 
said general powers, the board of directors shall have the 
power to: (i) Acquire and dispose of property; (ii) 
appoint a general manager, branch managers, and such other 
managers, officers or agents of the corporation as in its 
judgment this business may require, and to confer upon and 
to delegate to then, by power of attorney or otherwise, 
such power and authority as it shall determine; (iii) fix 
the salaries or compensation of any or all of its offi- 
cers, agents and employees, and in its discretion. require 
security of any of them for the faithful performance of 
any of their duties; (iv) declare dividends in accordance 
with law when it shall deem it expedient; ( v )  make rules 
and regulations not inconsistent with law or these 
articles of incorporation or the bylaws for the trans- 
action of business; (vi) instruct the officers or agents 
of the corporation with respect to, and to authorize the 
voting of stock (vii) incur such indebtedness as may be 
deemed necessary, which indebtedness may exceed the amount 
of the corporation's capital stock; (viii) create such 
committees (including, but not limited to, an executive 
committee or cbmmittees) and designate and confer upon 
such committees such powers and authority as may by reso- 
lution be set forth for the purpose of carrying on or 
exercising any of the powers of the corporation; (ix) 
create and set aside reserve funde for any purpose; ( x )  
invest any funde of the corporation in such securities or 
other property as to it may seem proper; (xi) remove or 



Luspend any officer; and (xii) generally, do any and every 
lawful act necessary or proper to carry out and into 
effect the powers, purposes and objects of this corpora- 
tion. 

5 5 . 0 7 .  Conflicts of interest. A director of 
the corporation shall not, in the absence of fraud, be 
disqualified by his office from dealing or contracting 
with the corporation either as a vendor. purchaser or 
otherwise. nor. in the absence of fraud. shall any trans- 
action or contract of the corporation be void or voidable 
or affected by reason of the fact that any director, or 
any firm of which any director is a member, or any cor- 
poration of which any director is an officer, director or 
stockholder, is in any way interested in such transaction 
or contract; p r o v i d e d ,  that at the meeting of the board 
of directors or of a committee thereof having authority in 
the premises, authorizing or confirming said contract or 
transaction, the existence of an interest of such direc- 
tor, firm or corporation is disclosed or is known and 
there shall be present a quorum of the board of directors 
or of the directors constituting such committee, and such 
contract or transaction shall be approved by a majority of 
such quorum, which majority may include the director so 
interested or connected. A general notice spread upon the 
minutes of a meeting of the board or of any committee 
thereof that a director is a director, member, officer or 
stockholder of any firm or corporation, and is to be 
regarded as interested in any subsequent transaction with 
such firm or corporation, shall be a sufficient disclosure 
under the foregoing provision, and after such general 
notice it shall not be necessary to give any special 
notice relating to any particular transaction with such 
firm or corporation. Nor shall any director, nor any firm 
of which any director is an officer, director or stock- 
holder. be liable to account to the corporation for any 
profit realized from or through any transaction or con- 
tract of the corporation authorized, confirmed or approved 
as aforesaid by reason of the fact that such director or 
any firm of which he is a member or any corporation of 
which he is a stockholder, director or officer, was inter- 
ested in such transaction or contract. Directors so 
interested may be counted when present at meetings of the 
board of directors or of such committee for the purpose of 
determining the existence of a quorum. Any contract, 
transaction or act of the corporation or of the board of 
directors or of' any committee thereof (whether or not 
authorized, confirmed or approved as hereinbefore pro- 
vided) which shall be ratified by a majority in interest 
of the capital stock entitled to vote, at any annual meet- 
ing, or any special meeting called for such purpose, shall 
be as valid and as binding as though ratified by every 
stockholder of the corporation. Any director of the cor- 



poration ray be counted in determining the existence of a 
quorum at a meeting to consider any contract or trans- 
action between the corporation and any subsidiary, parent 
or other affiliated corporation of which he is also a 
director or officer and may vote upon any such contract or 
transaction, which shall not be invalid or otherwise 
affected by reason of his presence or his vote. 

ARTICLE SIX 

SUCCESSION 

S6.01. Fifty year term. The corporation shall 
have succession by its corporate name for the term of 
fifty (50) years, and as thereafter extended in the manner 
provided by law, and shall have all the powers herein enu- 
merated or implied herefrom and the powers now provided 
(or which may be hereafter provided) by law for incor- 
porated companies. 

ARTICLE SEVEN 

SERVICE O F  PROCESS 

S7.01. Legal service. Service of legal pro- 
cess ray be made upon the corporation in the manner 
provided by law. 

ARTICLE EIGHT 

LIMITATION O F  LIABILITY 

58.01. Stockholders' liability. No stock- 
holder shall be liable for the debts of the corporation 
beyond the amount which may be due or unpaid upon any 
share or shares of stock of the corporation owned or sub- 
scribed by him. 

ARTICLE NINE 

INCORPORATORS 

S9.01. Names, residences and subscript ions. 
The names and residences of the incorporators, who are the 
persons subscribing to the capital stock of this corpora- 
tion, the amount of stock subscribed, the amount sub- 
scribed by each, and the sum paid by each on his subscrip- 
tion, are as follows: 

Name and residence: Amount subscribed: Amount paid: 

Yusuke Miyarna, 
Tokyo, Japan, 

1 share, $1,000, 



.Takanori Nagamine, 
Tokyo, Japan, 

Tadashi ~aniguchi, 
Tokyo, Japan, 

Miyama Co., Ltd., 
Tokyo, Japan, 

1 share, 

1 share, 

997 shares, $247,000, 

for a total of one thousand (1,000) shares subscribed and 
Two Hundred Fifty Thousand Dollars ($250,000) in cash, or 
property of equivalent value, paid in. 

EXECUTION 

IN WITNESS WHEREOF, the directors h r,einbefore 
named have hereunto set their hands this day of 6% - * 

a, * Y w 
. 

W S U K ~  MIYAMA, 

- h - 4 A & % 4 A  /?@- ., a 

TAKANORI NAGAMINE, 

JAPAN, 1 
City of Tokyo, ( ss.: 
Embassy of the United States of America.) 

I, , Vice Consul of the 
United States of America, in and for Tokyo, Japan, duly 
commissioned and qualified, do hereby certify that on 
this day of December, 1987, before me personally 
appeared YUSUKE MIYAHA, TAKANORI NAGAMINE and TADASHI 
TANIGUCHI, to me personally known, and known to me to be 
the individuals described in, whose names are subscribed to 
the annexed articles of incorporation, and duly acknowl- 
edged to me that they executed the same; and that the same 
was executed freely and voluntarily for the uses and pur- 
poses therein mentioned. 

L 

IN WITNESS WHEREOF, I have hereunto set my hand 
and official seal the day and year last above written. 

8 

Vice Consul of the United 
' States of America, duly com- 
missioned and qualified. 



ACKNOWLEDGEMENT CERTIFICATE 

JAPAN 1 
1 

CITY OF TOKYO ) SS: 

EMBASSY OF 
THE UNITED STATES OF AMERICA ) 

I certify that on this day the individual named below 

appeared before me and acknowledged to me that the 

attached instrument was executed freely and voluntarily. 

* * * Yusuke MIYAMA, Takanori NAGAMINE and 

Tadashi TANIGUCHI * * * 
Name of Individual 

Signature of-Consular Officer 

Charles E. Robertson, I11 

==%€he Consul of the United States of America 

L January 6, 1988 

Date 

lhis document consists of (3 pages, 



SWORN STATEMENT OF THE TREASURER 
OF 

MIYAMA GUAM INC. 

JAPAN, 1 
City of Tokyo, ( ss.: 
Embassy of the United States of America.) 

Preamb 2 e 

KNOW YE, that I, the undersigned, duly elected, 
qualified and acting treasurer of HIYAMA GUAM INC. (the 
"Corporation"), being first duly sworn, do hereby CERTIFY 
as follows: 

S1. Incorporators and capi tat. I was duly 
elected as acting treasurer of the Corporation at a meet- 
ing of the subscribers to the Corporation held on the d 8  
day of December, 1987, at the law offices of Gayle 6 
Teker, in Agana, Guam; the total number of authorized 
shares of the capital stock of the Corporation is Five 
Million Dollars ($5,000,000) divided into five thousand 
(5.000) shares of common stock of the par value of One 
Thousand Dollars ($1,000) each; twenty percentum (20%) of 
the capital stock of the Corporation has been subscribed 
and twenty-five percentum (25%) of said subscription has 
been paid to me for the benefit and to the credit of the 
Corporation in the following manner, to wit: 

~Yame : Amount subscribed: Amount paid: 

Yusuke Hiyama , 1 share, $1,000, 
Takanori Nagamine, 1 share, $1,000. 
Tadashi Taniguchi, 1 share. $1,000, 
Miyama Co., Ltd.. 997 shares, $247,000, 

for a total of one thousand (1,000) shares subscribed and 
Tvo Hundred Fifty Thousand Dollars ($250,000) in lawful 
money of the United States. or property of equivalent 
value, paid in. 

S2. Secretary. At said meeting, Andrew M. 
Gayle, a citizen of the United States and resident of 
Guam, was duly elected secretary of the Corporation. 

L 

Execut ion 

IN WITNESS WHEREOF, I have hereunto set my h 
this d f i  day of -;, :". 

cZ A 

k 

I & d  &p-.--k&- 
\ 

TAKANORI NAGAMINE. 



JAPAN ) 
CITY OF TOKYO ) SS: 
EMBASSY O F  THE UNITED STATES OF AMERICA ) - 

Subscribed a n d  s w o r n  t o  before m e  

t h i s  s i x t h  day of 
January A . D .  1 9 8 8  

by TAKANORI N A G Y I N E  only. 

Charlcs E. P+*-*-r.l. 111 
Consul of the L ! n ~ t c ~  S ~ ~ t : . a  GI Arner~cI  

duly commissioned .rd qualified 



:.LDULATORY DrvrsloN 
of Revenue & Tarcltta 

e ~ e r n m e n t  of Gunm 
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OF 

MIYAMA GUAM INC. 

Gayle & Teker, 
Agana Bay Building, 
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Agana, Guam 9691b. 
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BYLAWS 

MIYAMA GUAM INC. 

ARTICLE ONE 

OFFICES 

51.01. Principal office. The principal 
office for the transaction of business of this corporation 
is located at the Agana Bay Building, on Marine Drive, 
in East Agana, Guam. The board of directors has full 
power and authority to change the principal office from 
one location to another in Guam by noting the changed 
address and the effective date below: 

Dated: , 19-. 

Dated: a 19-. 

Dated: , 19-, 

51.02. Other offices. Branch or subordinate 
offices may at any time be established by the board of 
directors at any place of places where the corporation is 
qualified to do business. 

ARTICLE TWO 

SHAREHOLDERS' MEETINGS 

S2.01. Place of meetings. All meetings of the 
shareholders shall be held at the office of the corpora- 
tion in Guam as may be designed for that purpose from time 
to time by the board of directors. 

52.02. Annual meetings. The annual meeting of 
shareholders shall be held upon a date to be selected by 
the president of the corporation and established by writ- 
ten notice given to all stockholders at least ten (10) 
days but no more than fifty (50) days prior to the date of 
the meeting. At each such meeting the directors for the 
ensuing year shall be elected, reports of the affairs of 
the corporationLshall be considered, and any other busi- 
ness may be transacted which is within the powers of the 
shareholders. 

S2.03. Special meetings. Special meetings of 
the shareholders for any purpose or purposes whatsoever, 
except for the election of directors, may be called at any 


