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INTRODUCTION AND OVERVIEW 

This Report provides the General Manager (“GM”) and the Business Risk and 
Compliance and Control Committee (“BRCC”) with counsel’s review and analysis of 
sponsorships and events organized and managed by Guam Sports Events, Inc. (“GSEI”)—as 
requested by the GM it is intended to provide legal analysis for the GM’s consideration of 
necessary actions to take.1  It is understood that the GM may provide information in this Report 
to the Office of Public Accountability (“OPA”), the Guam Ethics Commission (“GEthC”), and 
the Attorney General (“AG”) for their further review and appropriate action. 

The Guam Visitor’s Bureau (“GVB”) is a public agency created pursuant to 12 GCA 
Ch. 9 (the “GVBA”; alternatively, the “Act”) but organized as a public nonstock membership 
corporation with a Board of Directors and corporate bylaws.  GVB is run by a General Manager 
(“GM”).  After being hired, the GM and Deputy GM (“DGM”) took notice that the Board 
appeared to be operating outside of the enabling act and administrative law.  The GM is also the 
Chief Administrative Officer (“CAO”) with primary responsibility for maintenance, operation, 
development and administration of the Bureau’s business affairs and the duty to ensure that the 
Board’s rules and regulations are enforced.  Given his charge, the GM created the Business Risk 
Compliance and Control Committee (“BRCC”) to advise management in its review of business 
issues and oversight of correctives.   

SYNOPSIS 

GSEI is a local nonprofit entity that is the principal organizer for Tour of Guam (“TOG”), 
Guam International Marathon (“GIM”), and United Airlines Guam Marathon (“UGM”) events.  
Review of available information suggests that the directors of GSEI include individuals 
associated with the PHR Ken group of companies (collectively “PHR”) and United Airlines, both 
of which are GVB nonstock members, as well as R!MS, which has been a GVB vendor in the 
past.  The most concerning fact discussed in this Report is that two GVB Directors, Sam 
Shinohara and Milton Morinaga, and a past GVB GM, Karl Pangelinan, were evidently not fully 
forthcoming about their interests in GSEI, although they (mostly Shinohara but to some degree 
Pangelinan) were involved in getting GVB to provide hundreds of thousands of dollars in 
funding for GSEI’s events.  Just as concerning are issues with internal controls, processes and 
documentation for GVB’s providing sponsorship and events expenditures funding to GSEI.  As 
discussed in this Report, the Board has historically been heavily involved in the Bureau’s 
business affairs and is cloaked with apparent Board-level authority over the Bureau and its 
employees.  However, the Bureau was required to enact administrative rules and regulations 

 
1  This Report provides facts and conclusions as of the date of its presentation to the BRCC.  The GM has 
decided that the Report is to be completed despite that Counsel was not able to interview any Directors, and 
there may be additional information that is relevant to, but not included in, this Report. 
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when funding nonprofit agencies, a prerequisite which the Bureau has not done.  Instead, the 
Board, cloaked with its apparent authority awarded such funding.  

From those concerns, the following observations and conclusions are provided: 

i. Questionable process for Board funding for GSEI sponsored and managed events.  The 
Board has historically closely examined, directed, and approved all Bureau funding and 
nearly all expenditures.  From 2014 to 2020, GVB expended approximately $1.5 mil. in 
public funds for events sponsored and managed by GSEI.  These events included the 
TOG, GIM, UGM, and Ko’ko road races.  From 2015 to 2017, GSEI was awarded a 
procurement contract for events management services, while also receiving sponsorships 
as organizer for the TOG, GIM and UGM events.  However, there was no procurement 
for events management from 2018 to 2020.  Instead, GVB and GSEI signed a 
Memorandum of Agreement (“MOA”) for 2019 and Memorandum of Understanding 
(“MOU”) for 2020.  Significantly, there appears to be no operative agreement executed 
for GVB’s expenditures on GSEI’s only event in 2018, the UGM, and certain 
expenditures on the UGM in 2019 and 2020 also appear to be lacking an operative 
agreement. 

ii. Bureau sponsorship activity and expenditures not in line with express legislative 
mandate.  In 2011, the Legislature passed P.L. 31-106, which made the Ko’ko Road Race 
event part of the island’s annual celebration of the Guam-Micronesia Island Fair.  GVB is 
to be the events organizer and sponsor for the Fair and the race.  2017 was the last year 
that the Ko’ko was held.  In its place, GVB sponsored the UGM for 2018 and expended 
$82,274 on that event.  The MOA executed for the 2019 UGM states that GVB 
recognized the UGM as an annual “signature Guam event”, and $219,517.92 was 
expended on that year’s event.  GVB also sponsored the 2020 UGM, expending 
$210,040.32 on a “virtual” event that was held during the Covid-19 pandemic.  GVB thus 
eschewed its legislative mandate in favor of an event organized by a private organization 
and branded as United Airlines’ event. 

iii. Shinohara’s role in GVB’s GSEI business.  While GVB Director Sam Shinohara appears 
as a GSEI director and corporate secretary since 2014, he played a visible role in GVB’s 
funding for GSEI’s 2020 UGM around the time of the pandemic.  The MOU for that 
GSEI-UGM event included a force majeure term, likely because of the then-impending 
global pandemic.  Despite having a provision to refuse payment, the GVB Board in July 
2020 approved $130,420.67 for UGM’s marketing expenses.  Before payment, 
management and Bureau employees tried to enforce the force majeure provision, but 
internal communications and Board meeting minutes show that Shinohara interacted with 
Bureau employees and the GVB Chairman, as the Bureau prepared GSEI’s marketing 
expenses for formal approval by the Board.  In total, GVB expended $210,040.32 on the 
2020 UGM, which included GSEI sponsorship funds, GSEI incentive payments, and in-
country marketing expenditures. 
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iv. Elected and Selected Directors’ undisclosed financial interests.  According to anecdotal 
evidence, two GVB director classes – those elected by the nonstock membership (i.e. the 
“Elected Directors”) and the “12th Director,” who is selected by the other eleven 
Directors – evidently do not file financial reporting requirements found in the Public 
Official Disclosure Act, 4 GCA Ch. 13, and none of the directors in these two classes file 
disclosures.  However, the Standards of Conduct for public officials and employees (i.e. 
the “Ethics Standards”) at 5 GCA § 15205 prohibits directors of boards from taking 
official action directly affecting their financial interests and requires them to disclose 
their interests.  Financial interests include directorships and officerships in outside 
organizations.2  Directors are thus prohibited from voting, discussing, considering, or 
influencing votes or decisions of others on matters involving their financial interests. 

v. Expenditures on GSEI sponsored/managed events without procurement.  In the absence 
of rules and regulations, as awards are expenditures of public funds, it would have been 
reasonable, legally compliant and defensible under Guam law if the administrative 
process involved competitive selection with a contract awarded under the Procurement 
Law.3  GSEI was awarded a procurement contract for event management services from 
2015 to 2017, but expenditures from 2018 to 2020 totaling $512,492.24 were apparently 
not made under procurement.   

vi. The GM’s duty to ensure enforcement of the Board’s rules and regulations means that the 
GM may be compelled to report Directors who violate rules and regulations.  There is a 
dilemma that the Bureau faces because the GM, who serves at the pleasure of the Board, 
is under statutory duty to ensure that the Board’s rules and regulations are enforced.  The 
dilemma arises when the GM is duty-bound to report Directors who violate Board rules 
and regulations.  For the matters discussed in this Report, the GM’s duty includes 
ensuring the Board takes steps to correct discrepancies found in OPA audits and to 
recover any expenditures not made in accordance with existing laws, rules, regulations or 
policies.  Conflicted directors are required under the Ethics Standards to disclose outside 
interests and recuse when their agency takes action that may benefit their outside 
interests.  The GM’s duty thus puts him in the unenviable position of enforcing Board 
rules and regulations by reporting Directors who may have violated the law. 

 
2   See 4 GCA § 15102 (f) (“financial interest means an interest held by an individual, his or her spouse, 
natural, adopted, or dependent children, parents, parents-in-law, siblings, or siblings-in-law which is: (1) 
an ownership interest in a business; (2) a creditor interest in an insolvent business; (3) an employment, or 
prospective employment for which negotiations have begun; (4) an ownership interest in personal or real 
property; (5) a loan or other debtor interest; or (6) a directorship or officership in a business.”) 
3  See 5 GCA § 5004 (b) (“Application to Territorial Procurement.  This Chapter shall apply to every 
expenditure of public funds irrespective of their source … by [the Territory], acting through a governmental 
body as defined herein, under any contract, except that this Chapter shall not apply to either grants or 
contracts between Guam and another government.”). 
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THE GM’S ADMINISTRATIVE CONCERNS: SPECIAL INTERESTS; CONDUCT 
OF BUREAU BUSINESS BY SOME BOARD MEMBERS OUTSIDE OF THE 

PUBLIC EYE 

GM’s and DGM’s observations about the Board 

 GVB’s current GM is Carl Gutierrez, a former governor of Guam with decades of 
experience in the tourism industry and with administrative agencies, including GVB, as a 
director and Board chairman.  The DGM is currently Gerry Perez.  He, too, has decades of 
experience in the tourism industry and with GVB, as its GM, President and CEO.   

Upon assuming their roles in management, the GM and DGM began to suspect that 
certain directors were discussing Bureau business outside of the public eye, that is, outside of the 
Board’s public meetings.  If true, such would violate the Open Government Law, 5 GCA Ch. 8.   

The GM and DGM also noticed that directors and nonstock members were at times 
directly influencing the duties and tasks of GVB employees, which was not the case during their 
previous experience with GVB.  The two complained that the Board was acting as a “governing 
board” instead of an “advisory board,” which is how they characterize past Boards’ role with the 
Bureau and involvement in GVB’s business affairs.  The GM and DGM thus believe that the 
Board takes action on Bureau business without lawful governing board authority.4  

The GM and DGM also complain that directors with direct ties to the visitor industry 
should not be discussing or playing a part in GVB business that benefits their own private 
business and employment interests.   

Chairman Morinaga’s admission that Directors had a nonpublic meeting 

A particular incident attested to by the GM and DGM is consistent with their suspicions 
about directors’ nonpublic discussions.5  The two attest to Chairman Morinaga’s statements, 
which were made sometime around March 2021, that he attended a private meeting at United 
Airlines offices with two other Board members, Shinohara and Ben Ferguson.  Also in 
attendance was Steve Ruder, President of R!MS.  R!MS was a GVB vendor for events 
management and related promotional and marketing services.  According to the GM and DGM, 
the timing of the Directors’ private meeting at United Airlines coincided with the time that GVB 
was in active procurement of communications services.  The GM and DGM further attest that 
R!MS eventually responded to the solicitation but was not awarded a contract. 

 
4  While not the subject of this Report, the GM and DGM are correct.  See pp. 10-11 infra (discussing 
Incongruence of GVB’s Second Amended Bylaws). 
5  See Exh. 1 (GM and DGM’s affidavits). 
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Guam Micronesia Island Fair and Ko’ko Road Race events: Ko’ko’ Road Race replaced by 
Board with United Airlines Guam Marathon 

 The DGM had a specific complaint about the Board ignoring GVB’s statutory mandate to 
organize, fund and hold the Ko’ko’ Road Race events as part of the Guam-Micronesia Fair but 
actively taking steps to replace it and ultimately doing so with the UGM. 

The Ko’ko Road Race (“KRR”) was designated by legislative act (P.L. 31-106; codified 
at 1 GCA § 1033) in 2011 to be part of the island’s annual Guam-Micronesia Island Fair 
celebration (hereinafter, the “Fair”): 

Legislative Findings and Intent.  I Liheslaturan Guåhan finds that since 2006, the 
Guam Ko’ko’ Road Race, an event intended to raise awareness for Guam’s 
endangered official Territorial Bird and to attract international athletes to Guam, 
has become an annual addition to the Guam-Micronesia Island Fair.  As the Guam 
Ko’ko’ Road Race has become an integral part of the Guam-Micronesia Island Fair, 
it is appropriate that the event be an official function of the government of Guam, 
and that the two (2) events be joined and renamed to the Guam-Micronesia Island 
Fair and Guam Ko’ko’ Road Race … . 

P.L. 31-106 mandated that GVB organize and provide logistics and financial support for 
the Fair and the KRR.  The law further provided that GVB was to charge fees to raise 
money from participants and local vendors to help pay for the Fair and KRR events.   

GVB’s GM in 2018, Nate Denight, was also GVB’s DGM in 2014 and 2015 when Karl 
Pangelinan was the GM.  Denight would have known of GVB’s sponsorship of GSEI.  At the 
Board’s 11/9/17 meeting, GM Denight announced that the KRR would be moved to December 
2018 and would undergo a name change.  At the 1/11/18 Board meeting, GM Denight stated that 
GSEI was seeking GVB support for UGM’s 5K and 10K running events.  At the 2/22/18 GVB 
meeting, GVB Director Nault announced that the UGM would take place in early April.  At the 
4/26/18 meeting, it was announced that the Fair would be held from 5/2/18 to 5/6/18, however, 
no mention was made of the KRR.  At the Board’s 8/23/18 meeting, Dir. Nault announced there 
would be no KRR for 2018 and it would be postponed for 2019, although there would be a 
Ko’ko’ kids race event in March 2019.  By the 5/9/19 meeting, however, GVB Dir. Camacho 
announced that the KRR would not be held and that all agreements with the KRR would be 
transferred to the UGM.6 

Expenditures data indicates that GVB funded events which were managed by GSEI from 
2015 to 2017.  No KRR expenditures were made in 2018, 2019 or 2020, while UGMs were 
funded in each of those years.7  GSEI’s role as UGM’s sponsor and events manager stands in 

 
6  Board meeting minutes are available at https://www.guamvisitorsbureau.com/board-minutes. 
7   See Exh. 2 (GSEI Transactions). 
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contrast to its role as GVB’s events manager, procured and under contract for KRR events.  Both 
the UGM and the KRR are events that compete for GVB resources and that are promoted as 
distance running events for international runners.   

Further compounding the Bureau’s neglect of the KRR in favor of the UGM is that, under 
GVBA § 9107, the Board is charged with duties to promote Micronesia and the Mariana Islands 
as a tourist destination; encourage and support local activities, programs and development which 
would enhance Guam as an attractive tourist destination; support the marketing of local arts, 
handicrafts and other manufactured products to visitors; and encourage local cultural activities 
for tourist and general public enjoyment.  Designating the UGM as a signature event, 
prominently branding it as a United Airlines event, and spending hundreds of thousands on the 
UGM instead of the KRR is arguably neglect of the Board’s duties in GVBA § 9107.   

GM’S DUTY TO ENFORCE THE BOARD’S RULES AND REGULATIONS 

GM’s duty under GVBA § 9108 to ensure enforcement or the Board’s rules and regulations 

 GVBA § 9108 provides that the duties of the GM include “Insuring (sic) that the Board’s 
rules and regulations are enforced…”  This duty is part of the GM’s responsibility for the 
“maintenance, operation, development, and administration of the Bureau’s business affairs”.8   

Board’s duty under GVBA § 9113 to correct audit deficiencies and recover unlawful 
expenditures 

 The Board is mandated to recover unlawful expenditures pursuant to GVBA § 9113 (d): 

As a condition to receiving any funds appropriated to the Bureau by I Liheslaturan 
Guåhan or borrowed pursuant to § 9105(n), the Bureau … shall allow an audit of 
all the Bureau’s funds and matching cash, and in-kind contributions of its 
membership by the Public Auditor as authorized by Chapter 19 of Title 12 of the 
Guam Code Annotated, as amended by § 59 of Public Law Number 26-76.  

Should the audit reveal any discrepancies or violations of law or of the Bureau’s 
rules and regulations or policies, then the Board shall take steps to correct the 
discrepancies and to recover any expenditures not made in accordance with existing 
laws, rules, regulations or policies. The Public Auditor shall provide a copy of any 
audit conducted pursuant to this Subsection to the Attorney General. Upon the 
enactment of this Subsection, an audit of the Bureau shall be conducted for prior 
fiscal years. 

 
8 See GVBA § 9108 (b) (“The day-to-day operations of the Bureau shall be the province of the General 
Manager. The General Manager shall be primarily responsible for the maintenance, operation, 
development, and administration of the Bureau’s business affairs.”). 
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By statute, the Board may be placed in the uncomfortable position of having to recover 
expenditures because of the conduct of its own members. 

Risk to Board action because GVB’s Second Amended Bylaws do not comport with the GVBA 

 Article VI Sec. 1 of GVB’s Second Amended Bylaws states that all of the Bureau’s 
corporate powers shall be exercised by or under authority of, and the business and affairs of this 
corporation shall be controlled by, a Board of Directors.  This is demonstrably incorrect. 

Unlike other Boards who are expressly vested with and have statutory authority to 
exercise the powers of their own agencies, GVB’s Board has limited authority.  It has no express 
authority to exercise Bureau powers but can only vote on resolutions directing employees to act.  
Compare, for example 12 GCA § 50105 (“All functions and powers of [GEDA] shall be vested 
in and be exercised by and under the direction of a Board of Directors … .”) and 12 GCA 
§ 5103 (b) (“The powers, rights, privileges, functions and duties of [GHURA] shall be vested in 
seven (7) commissioners …”) with GVBA § 9105 (“The Bureau shall have and exercise each 
and all of the following powers …) and § 9106 (i) (“The Board shall act only by resolution at a 
meeting duly held.  Neither the chairperson nor vice-chairperson nor any individual director or 
group of directors shall have any authority to direct any employee of the Bureau except by 
resolution adopted as herein provided.  Any resolution or action of the Board shall require an 
affirmative vote of eight (8) at a properly held meeting of the Board.”).   

A plain reading of the GVBA is that the Bureau itself wields its powers, while the Board 
may direct corporate action by passing a lawful resolution with 8 votes.  Further examination of 
the enabling act reveals that the Board may only direct actions that fall within the express 
authorities granted to it.9  Accordingly, the Bureau may grant the authority to exercise its powers 
to the Board through promulgation of rules and regulations, as can be seen in § 9117 regarding 
the Grant Awards Funds.10  No authority is provided, then, where action to exercise powers is 
taken without a rule or regulation. 

 
9  Analysis of GVB’s Second Amended Bylaws including express authority granted to the Board may be 
found at https://guamvisitorsbureau.com/sites/default/files/memo_gvb_brcc_summary_report_1.pdf. 
10  See also GVBA § 9105 (e) (the Bureau shall “Adopt such rules and regulations pursuant to the 
Administrative Adjudication Act as may be necessary for the exercise of the powers and performance of 
the duties conferred or imposed upon the Bureau or the Board by this Article”) and (k) (“The Bureau shall 
have and exercise each and all of the following powers: Establish and delegate its authority to any 
committee or subcommittee of the Board of Directors, and to determine the composition, duties and powers 
of any such committee.”). 
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ADMINISTRATIVE LAWS 

Open Government Law 

 GVB’s Board business must be conducted in conformance with the Open Government 
Law, 5 GCA Ch. 8 (the “OGL”).  The spirit of the OGL is transparency in the conduct of the 
public business:  

“The Legislature declares it is the policy of this Territory that the formation of 
public policy and decisions is public and shall not be conducted in secret.  The 
people of Guam do not yield their individual rights to the public agencies which 
serve them.  The people, in delegating authority, do not give their public servants 
the right to decide what is good for the people to know and what is not good for 
them to know.  The people insist on remaining informed so that they may retain 
control over the instruments they have created.”11   

To comply with the law, “Every meeting of a public agency shall be open and public, and any 
person shall be permitted to attend any public agency meeting, except as otherwise 
provided … .”12   

Meetings do not merely refer to formally organized public meetings.  “Meeting means the 
convening of a governing body of a public agency for which a quorum is required in order to 
make a decision or to deliberate toward a decision on any matter … .”13  However, the 
requirement to conduct public business only in OGL meetings can be seen in the following 
provision of the OGL:  

Exception.  A chance meeting of two or more members of a public agency shall 
not be considered a public meeting.  No chance meeting, informal assemblage or 
electronic communication shall be used to decide or deliberate public business in 
circumvention of the spirit or requirements of this Chapter.”14   

Accordingly, it is a risk for two Directors to meet by chance outside of a public meeting 
and a potential violation of the OGL to communicate electronically about Bureau business.  
While it may prove difficult to know that the meeting described by Chairman Morinaga was a 
violation of the OGL, certain communications between GVB staff and directors appear not to be 
the Exception found in the OGL. 

 
11  5 GCA § 8102.  
12  5 GCA § 8103 (a).   
13  5 GCA § 8104 (b) 
14  5 GCA § 8105. 
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Procurement Law 

 After 2017, expenditures on GSEI sponsorships and events were not made pursuant to a 
procurement.  The Procurement Law applies to every expenditure of public funds irrespective of 
their source,15 and GVB is expressly made subject to Procurement Law provisions dealing with 
competitive selection.16   

As GSEI is a nonprofit corporation, “A contract may be awarded for a supply or service 
without competition when the contractor is a nonprofit corporation employing sheltered [workers 
or persons with disabilities].  As a condition of the award of the contract the contractor must 
certify that labor on the project will be performed by [persons with disabilities] except that 
supervisory personnel do not have to be [such persons] … .”17  It is unknown whether GSEI 
employs sheltered [workers or persons with disabilities], and procurement file contains no 
certifications regarding such persons. 

Public Official Disclosure Act 

GVB’s directors include five appointed by the Governor with advice and consent of the 
legislature, two appointed by the legislature, four elected by the membership every odd year, and 
a “12th Director” who is selected by the other eleven directors.  

According to GVB management, its elected directors and the 12th director do not file 
disclosures because of advice received in the past.  The requirement for government officials and 
employees to file financial disclosures is found under Guam’s Public Official Disclosure Act, 
4 GCA Ch. 13.  Under § 13103 of that Act, public officials must file a written disclosure of their 
financial and other interests at the Guam Election Commission yearly on or before April 22: 

Report to be Filed With the Election Commission.  (a) Each official shall file 
with the Election Commission, on or before April 22 of each calendar year, a 
written report containing the financial information required by this Chapter 
covering the preceding calendar year (or other year if the individual official files a 
Guam Income Tax Return covering a period other than the calendar year).   

Under 4 GCA § 13102, “Officials” are described as “any person elected to any public 
office in Guam and any person appointed, with legislative concurrence or by the Guam 
Legislature, to any public office, to include, but not limited to:  

(1) all elected officials;  

 
15  5 GCA § 5004 (b). 
16  See 5 GCA § 5125. 
17  5 GCA § 5217. 
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(2) officials appointed by I Maga’lahi whose appointment is subject to the consent 
of I Liheslaturan Guåhan, except ex-officio and student members of Boards and 
Commissions in their capacity as members of such Boards and Commissions; and  

(3) the chief executive officers, by whatever title they may be known, of all agencies 
and instrumentalities of the government of Guam whether or not confirmation by I 
Liheslaturan Guåhan is required.  

(4) all individuals who are given or delegated authority by an elected official or 
appointed official to have sole authority to enter into contracts for procurement or 
approved change order. Exempt are classified employees who do administrative 
processing but do not have discretion on awards. 

Because they are elected by the membership or selected by other directors, GVB’s 
Elected Directors and the 12th Director do not appear to be included as an Official and would not 
be required to file a financial disclosure. 

There is, on the other hand, a specific provision for conflict of interest (“COI”) disclosure 
by board members under 4 GCA § 13104.1: 

Contents of Reports Filed by Appointees to or Members of Boards and 
Commissions.  Notwithstanding any other provision of Public Law, all appointees 
to Boards and Commissions of the government of Guam, as defined by § 13102(5) 
of this Chapter, shall be required to disclose and submit a financial report 
containing only information where conflicts of interest or possible conflicts of 
interest exist at the time of appointment or as may be expected to exist during their 
tenure of service on the Board or Commission to which they are being appointed.  
Such information shall include conflicts of interest or possible conflicts of interests 
with the appointee’s or member’s place of employment, any entity in which the 
appointee or member serves as a director or consultant to and any entity to which 
the appointee or member or a family member of the appointee or member owns an 
interest of five percent (5%) or more in.  A family member shall be defined as any 
relative by blood or marriage or cohabitation in lieu of marriage; within two (2) 
degrees of consanguinity.  In the event that any conflicts of interests, as defined 
herein, arise subsequent to a member’s appointment, the member shall, within thirty 
(30) days of the knowledge of such conflicts of interest, file an amended report with 
the Guam Election Commission or by the next filing deadline, whichever is sooner.  
For purposes of this Subsection, ‘conflicts of interest' shall be defined under the 
provisions of § 15205 of Title 4, Guam Code Annotated.  In the event that no 
conflicts of interests or possible conflicts of interest exist, the report shall state that 
‘no conflict exists.’  The Election Commission shall prepare separate disclosure 
reports specifically for Board and Commission members. In the event that any 
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Board or Commission is required to approve the purchase of any item from any 
SOURCE in which any of its members may have a conflict of interest as described 
herein, such member shall disclose for the record, the nature of such conflict and 
shall append a copy of the minutes of such meeting to the financial disclosure 
report. 

However, 4 GCA § 13102(5) designating appointees to boards and commissions does not exist in 
the current version of the Public Official Disclosure statute: 

        

                     

The statute was originally passed as P.L. 23-105, which included a definition for appointees of 
boards: 
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P.L. 23-91 amended § 13102 but removed ¶ 5.18  In P.L. 29-20, § 13102 was again amended 
without the definition of an appointee to, or member of, a board.19  In P.L. 30-79, subsection (a) 
(4) was added but there was no inclusion of a definition of an appointee to, or member of, a 
board.20   

As can be seen, over time, the legislature amended the statute but failed to provide a 
meaning for appointees or members of boards and commissions.21  A court may interpret the 
statute as unenforceable or read P.L.23-105 into the meaning so that it refers to members with a 
term of longer than a year and who are not merely advisory.  However, there is no statutory 
definition of what an advisory board is.  It is, therefore, reasonable to conclude that that the 
provision requiring members of boards and commissions to file financial disclosures is probably 
unenforceable.  GVB’s Elected Directors and the 12th Director, then, may reasonably conclude 
that they have no Public Official Disclosure Act obligation by straightforward application of 4 
GCA § 13104.1. 

Standards of Conduct for Public Officers and Employees (the “Ethics Standards”) 

 On the other hand, the Ethics Standards concerning conflicts of interest applies to 
government employees and members of boards, which includes GVB’s directors.22  Under the 
Ethics Standards, directors and employees are prohibited from taking official action directly 
affecting a business or other undertaking in which the employee or board member is a director or 
officer.23  Directors and employees who know or reasonably should know that, they have a 
financial interest in any decision pending before their agency, shall not vote for or against, 
discuss, decide, in any way participate in considering the matter, or seek to influence the votes or 
decisions of others on such matter.   Prior to any determination of the matter, the employee shall 
verbally disclose at a public meeting, if any, the nature of such interest, and shall have such 

 
18 See P.L. 24-91.pdf (guamhttps://www.guamlegislature.com/Public_Laws_29th/P.L.%2029-
20%20(Bill%20No.%2061%20EC%20overridden).pdflegislature.com).   
19  See https://www.guamlegislature.com/Public_Laws_29th/P.L.%2029-
20%20(Bill%20No.%2061%20EC%20overridden).pdf.   
20 See P.L. 30-79 - Bill No. 209-30 (COR).pdf 
(guhttps://www.guamlegislature.com/Public_Laws_30th/P.L.%2030-79%20-%20Bill%20No.%20209-
30%20(COR).pdfamlegislature.com). 
21 See also 4 GCA § 13104.1 Compiler’s Note (“To date, ‘§ 13102(5)’ does not exist in Guam law.  
Consequently, there is no definition of ‘appointees to Boards or Commissions of the government of Guam’ 
for purposes of enforcing this provision.”). 
22 See 4 GCA §§ 15205 (prohibiting conflicts of interest of government employees); and 15102 (d) (defining 
employee; “employee means any nominated, appointed, or elected officer or individual employed with a 
Guam agency as defined herein, including members of boards or commissions, and persons under personal 
services contracts”). 
23 See 4 GCA § 15205 (a) (prohibiting conflicts of interest); see also 4 GCA § 15102 (f) (defining financial 
interest to include directorships and officerships). 
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disclosure placed in the official records of the agency.  If absent from a meeting or a portion of 
it, the director or employee is required to verbally disclose the nature of the conflict at the next 
attended meeting and the disclosure shall be placed in the official records of the agency.24 

In reconciling Directors’ obligations under the administrative laws, while there probably 
is no enforceable disclosure requirement in the Public Official Disclosure Act, they are required 
by the Ethics Standards to complete a Disclosure of Conflicts of Interest form and file it with the 
Guam Election Commission within three (3) working days upon the employee’s recognition of 
said conflict and recuse from conflicted matters. 

GSEI ORGANIZATIONAL HISTORY 

GSEI Articles of Incorporation were received at the Department of Revenue and Taxation 
on May 12, 2014.  GSEI’s incorporators were Milton Morinaga, Ben Ferguson, and Ken 
Yanigasawa.  Its initial directors included Karl Pangelinan, Ben Ferguson and Ken Yanagisawa.  
Its initial officers included Karl Pangelinan, Ben Ferguson and Sam Shinohara.25   

It is understood that Morinaga, Ferguson and Yanagisawa are each employed by a 
company in the PHR membership.  Morinaga has been a GVB director during GVB’s 
sponsorship and funding of GSEI events.  Ferguson was elected a GVB director in 2021.   

Sam Shinohara is employed with United Airlines.  Shinohara has been a GVB director 
since January 2015.26  Shinohara was eventually appointed GVB’s corporate treasurer.  None of 
the employees questioned for this Report claimed knowledge that Shinohara was a director of 
GSEI. 

One of GSEI’s directors is Steve Ruder.  Ruder first appears in GSEI’s 2015 annual 
report to DRT.  He seems to have replaced Karl Pangelinan.  Ruder is president of Ruder 
Integrated Marketing Services (“R!MS), a company that provided event management, 
promotional and other services for events sponsored by GSEI from 2007 to 2020.  According to 
financial data, for that period, GVB expended $9,723,789.50 on events that R!MS handled.27  
Before GSEI’s organization in 2014, GVB funding for events from 2007 and 2014 that were 
handled by R!MS averaged approximately $374,000 per year.  However, after GSEI’s 
organization, GVB funding for those events increased to approximately $1,184,000 per year.  
None of the employees interviewed for this Report knew that Ruder was a GSEI director.   

 
24  4 GCA § 15205 (g). 
25  See Exh. 3 (GSEI articles). 
26 See https://www.guamvisitorsbureau.com/docs/about/board-minutes/fy2015/01-08-2015-regular-board-
meeting.pdf. 
27  See Exh. 4 (R!MS transactions spreadsheet). 
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GSEI provided the following information in its annual reports filed at DRT:28 

Date of Annual Report  GSEI Directors GSEI Officers 

Aug. 25, 2015 Ben Ferguson, Sam 
Shinohara, Fred Schumann, 
Steve Ruder, Joel Davis, 
Michael Pangelinan 

President B Ferguson, 
Secretary S. Shinohara, VP & 
Treasurer J Davis 

Aug. 22, 2016 Ben Ferguson, Sam 
Shinohara, Fred Schumann, 
Steve Ruder, Joel Davis, 
Michael Pangelinan 

President B Ferguson, 
Secretary S. Shinohara, VP & 
Treasurer J Davis 

Aug. 10, 2017 Ben Ferguson, Sam 
Shinohara, Fred Schumann, 
Steve Ruder, Joel Davis, 
Michael Pangelinan 

President B Ferguson, 
Secretary S. Shinohara, VP & 
Treasurer J Davis 

Aug. 21, 2018 Ben Ferguson, Sam 
Shinohara, Fred Schumann, 
Steve Ruder, Joel Davis, 
Michael Pangelinan 

President B Ferguson, 
Secretary S. Shinohara, VP & 
Treasurer J Davis 

Aug. 23, 2019 Ben Ferguson, Sam 
Shinohara, Fred Schumann, 
Steve Ruder, Joel Davis, 
Michael Pangelinan 

President B Ferguson, 
Secretary S. Shinohara, VP & 
Treasurer J Davis 

Jul. 22, 2020 Ben Ferguson, Sam 
Shinohara, Fred Schumann, 
Steve Ruder, Joel Davis, 
Michael Pangelinan 

President B Ferguson, 
Secretary S. Shinohara, VP & 
Treasurer J Davis 

Aug. 12, 2021 Ben Ferguson, Sam 
Shinohara, Fred Schumann, 
Steve Ruder, Joel Davis, 
Michael Pangelinan 

President B Ferguson, 
Secretary S. Shinohara, VP & 
Treasurer J Davis 

 
28  See Exh. 5 (GSEI 2015-2022 annual reports). 
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Date of Annual Report  GSEI Directors GSEI Officers 

Aug. 22, 2022 Ben Ferguson, Sam 
Shinohara, Fred Schumann, 
Steve Ruder, Joel Davis, 
Michael Pangelinan 

President B Ferguson, 
Secretary S. Shinohara, VP & 
Treasurer J Davis 

 

EXPENDITURES 

TOTAL EXPENDITURES ON GSEI SPONSORSHIPS AND MANAGED EVENTS 
(2014-2020) 

GVB financial data shows a total of $1,528,254.67 in expenditures for events and 
sponsorships associated with and managed by GSEI from 2014 to 2020.   

GSEI INITIAL SPONSORSHIP (2014) 

GVB first gave GSEI a $7,500 sponsorship on 10/24/14.  Shortly after that funding, on 
11/14/14, there evidently was a discussion by GSEI’s directors about consolidating KRR and 
GIM events.29  Four days later, Shinohara, who was a GSEI director but not yet a GVB Director, 
emailed GVB GM Karl Pangelinan and offered to upgrade the United Airlines frequent flyer 
status of a person named “Trina” to “1K” so that Karl Pangelinan could use it for “upgrades and 
other benefits”.30  Two weeks later Shinohara appears to give GVB GM Karl Pangelinan Global 
Service frequent flyer status, which Shinohara described as the highest status for any of United 
Airlines’ customers, available by invitation only.  Shinohara, nevertheless, stated that it was to 
make up for United Airlines’ service failures.31 

EXPENDITURES UNDER PROCUREMENT (2015-2017) 

GSEI was initially only sponsored in 2014 but was later awarded a contract from a 
procurement for event management services in 2015.32 

GSEI’s events management contract was renewed on or around 3/21/16.  In responding to 
GVB’s renewal letter, Ferguson provided an affidavit of ownership for GSEI.  His affidavit 
attests to Shinohara’s name as “Sam Shinohawa”, although corporate documents filed at DRT 

 
29   See Exh. 6 (GSEI 11/14/14 meeting). 
30  See Exh. 7 (11/18/14 email from Shinohara to K. Pangelinan). 
31  See Exh. 8 (11/30/14 email from Shinohara to K. Pangelinan). 
32  The procurement was GVB RFP 2015-003. 
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state “Sam Shinohara”.33  GSEI’s contract was renewed a second time in May 2017.  However, 
Ferguson provided no names at all in the affidavit of ownership he provided for that renewal.34   

From the date of the first sponsorship payment to GSEI in 2014 to the end of the 2017 
contract extension (at the end of Feb. 2018), financial data shows that GVB expended a total of 
$1,016,422.43 on GSEI sponsorships, events management services, promotional and other 
expenses for TOG, GIM, UGM and KRR events.   

EXPENDITURES WITHOUT PROCUREMENT OR OPERATIVE AGREEMENT 
(2018-2019) 

 It is not clear what agreement was entered into between GVB and GSEI for 2018.   The 
first contract extension after procurement of UGM event management services, effective nunc 
pro tunc 3/1/16, suggests that the extension signed in 2017 would have been in force through the 
end of February 2018.  The UGM was held on 4/8/18, however, which would have come after 
the contract extension period. 

GVB board meeting minutes from 1/11/18 show that UGM’s supporters were seeking 
funding for that year’s events,35 then GSEI received $50,000 in sponsorship funds on 1/26/18.  In 
May 2018, GVB expended $32,274 on UGM advertising and souvenir booklets.  GVB minutes 
for its 8/23/18 board meeting show that the UGM would not be held in 2018 and would be 
postponed for 2019,36 but financial data shows that GSEI received another $50,000 in 
sponsorship funds on 10/1/18 for its UGM sponsorship. 

EXPENDITURES UNDER MOA (2019) 

On 10/4/18, shortly after receiving sponsorship funds, Ferguson, sent GVB employee 
Brian Borja information for a proposed Co Op Funding Agreement for the 2019 UGM.  
Shinohara followed up with an email of his own the next day and asked Borja to square the 
matter of the Co Op Funding Agreement away ASAP because of the challenge to GSEI to start 
executing on their plans.37  Shinohara’s directive to Borja, if not the result of a duly passed 
resolution, would not be a lawful directive. 

 
33  See Exh. 9 (affidavit of ownership for 2016 procurement agreement renewal).  
34  See Exh. 10 (affidavit of ownership for 2017 procurement agreement renewal). 
35  See 01-11-2018-regular-boarhttps://www.guamvisitorsbureau.com/docs/about/board-
minutes/fy2018/01-11-2018-regular-board-meeting.pdfd-meeting.pdf (guamvisitorsbureau.com). 
36  See 08-23-2018-regular-boardhttps://www.guamvisitorsbureau.com/docs/about/board-
minutes/fy2018/08-23-2018-regular-board-meeting.pdf-meeting.pdf (guamvisitorsbureau.com). 
37  See Exh. 11 (Shinohara follow up email) 
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In his response addressing Shinohara as “Treasurer Sam”,38 Borja states that he will work 
on a Memorandum of Agreement (MOA).  Borja transmitted an MOA to Shinohara and 
Ferguson on 10/17/18.  A copy shows that it was signed by Ferguson on 10/26/18 and by 
Denight on 10/29/18.39   

The MOA was for a “Cooperative Promotional Program” under which GSEI was 
authorized to expend up to $150,000 for the UGM in 2019.  Financial data shows that GVB 
expended $219,517.92 on the 2019 UGM.  This sum includes sponsorship funds ($50,000; paid 
on 10/1/18, before the MOA was executed), with the balance applied towards Japan market 
promotional expenses ($152,017.92), and a souvenir booklet ($17,500).40 

EXPENDITURES NOT UNDER AN OPERATIVE AGREEMENT (2019 – 2020) 

The MOA signed in Oct. 2018 was for the 2019 UGM, which was held in April 2019.  
Expenditures after that should be supported with underlying documentation.  However, for a 
period of time (from the end of the 2019 UGM in Apr. 2019 to Jan. 2020), GVB and GSEI 
appears not to have executed have an instrument memorializing the funding for the 2020 UGM.  
GVB was, nevertheless, made to fund expenditures for the 2020 UGM while there was no 
underlying operative agreement.  Some of these expenditures were presented to GVB by GSEI in 
an invoice dated 3/31/20.41 

EXPENDITURES UNDER MOU (2019 – 2020) 

GVBA § 9111 requires prior board approval of expenditures in excess of $24,999.  At 
GVB’s 11/14/19 meeting, the Board ratified expenditures of $49,300 for UGM Korea Marketing 
and $209,237 for UGM Japan Marketing and approved $50,000 for GSEI’s 2020 UGM 
sponsorship.42  The Board actions were carried by unanimous vote, with Shinohara in attendance 
at the meeting.43 

 
38 A treasurer is not provided for in the enabling act.  GVB’s bylaws, nevertheless, purport to give the 
treasurer certain authority and power to act on behalf of the corporation. 
39  See Exh. 12 (MOA).  Denight was deputy GM under K Pangelinan and likely had knowledge or reason 
to believe that Pangelinan, Ferguson and Shinohara were involved with GSEI.  
40  Responsibility for the UGM was placed under GVB’s Japan Marketing group.  The group’s manager at 
the time, Nadine Leon Guerrero, told investigators that, when she expressed concern with the MOA, she 
found herself moved to another area of GVB that needed a marketing head.  However, Leon Guerrero stated 
that she did not believe her expressing concern with the MOA was the reason for her being reassigned. 
41  See Exh. 13 (billing from White Inc.). 
42  A descriptor for UGM Korea Marketing expenses does not appear in financial data provided by GVB’s 
Financial Controller, however.  Application of expenditures to in-country marketing units is discussed infra 
in this Report.  
43  See https://www.guamvisitorsbureau.com/docs/about/board-minutes/fy2020/11-14-2019-regular-board-
meeting.pdf.  
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A document similar to the 2018 MOA titled “Memorandum of Understanding” (MOU) 
was signed in January 2020 by then-GVB GM, Pilar Laguana, and GSEI’s managing director, 
Ferguson.44  The MOU was for GSEI’s promotion of the 2020 UGM.  It called for GVB to 
provide $150,000 for in-country promotional marketing expenses.  Additionally, the MOU 
carried incentive-based funding as the 2020 UGM reached certain numbers of runners.  The total 
runner incentive under the MOU was $59,237.   

Financial data for the 2019 and 2020 UGMs show that GVB expended a total of 
$379,558.24 in sponsorships, events management fees, and promotional expenses.  If all of 2018 
is taken into account – since the last year under GSEI’s contract award for event management 
services was 2017 – GVB appears to have funded as much as $512,492.24 on UGM 
sponsorships and events from 2018 to 2020.   

The 2020 “Virtual” UGM 

Unlike the MOA for the 2019 UGM, the MOU for the 2020 UGM included a force 
majeure term stating that GVB will not be liable if the event is cancelled for reasons beyond its 
control.  Inclusion of this (new) term suggests the parties were aware of a looming state of 
emergency because of the Covid-19 pandemic and wanted an “out”.  On 2/15/20, the Board, 
management and certain employees discussed cancellation of the Guam Basketball Federation 
FIBA Asia Cup Qualifier45.  On 2/20/20 Ferguson informed GVB GM Pilar Laguana that GSEI 
will hold the UGM despite the looming pandemic46.  On 2/21/20, Shinohara expressed his 
dissatisfaction with GVB’s cautionary stance on the pandemic to Dir. Ada, GVB GM Laguana, 
and GVB Dep. GM Bobby Alvarez and directed Alvarez to contact Ferguson about cancellation 
of the 2020 UGM.47  At GVB’s 3/12/20 Board meeting, Shinohara asks whether UGM is obliged 
to fulfill commitments because of the pandemic.  By 3/31/20 it appeared that management 
wanted to cancel sponsorships for 2020 and drafted a letter to inform GSEI and other sponsored 
entities.48  However, those letters do not appear to have been sent. 

In an email dated 5/2/20, Morinaga approved a draft resolution for use of GVB’s Rainy 
Day Fund (“RDF”) and copies Shinohara and GVB Dir. Therese Arriola.49  At the Board 
meeting held on 5/14/20, the Board approved the use of GVB’s Rainy Day Fund (“RDF”), 
subject to legislative approval.  The RDF was to finance expenditures on marketing activities 
despite travel, isolation and quarantine restrictions imposed on visitors because the pandemic.   

 
44  See Exh. 14 (2020 MOU). 
45 .See Exh. 15 (2/15/20 email chain). 
46  See Exh. 16 (Ferguson’s 2/20/20 email). 
47  See Exh. 17 (Shinohara’s 2/21/20 email). 
48  See Exh. 18 (management-staff email chain). 
49 See Exh. 19 (Morinaga’s email of 5/2/20). 
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On 6/2/20 and 6/3/20, Shinohara follows up on payments to GSEI with GVB Financial 
Controller Villaneuva, stating, “The GSE guys were chasing me about it yesterday.”50  On 
6/4/20, Villanueva transmits a schedule containing UGM marketing expenses to Ada and 
Shinohara, and on 6/8/20 she transmits the schedule to Ada and Shinohara with reference to 
proposed Board Resolution no. 4 for the Board’s approval of expenses.  Also on 6/8/20, in 
emails between themselves, Ada and Shinohara approve of the expenses and their inclusion in an 
agenda for an upcoming Board meeting.51  At the 6/11/20 Board meeting, Shinohara moved to 
approve the scheduled expenses, but the motion was tabled.   

A resolution for $1,246,726 in marketing expenses was ultimately approved at the 
Board’s 7/23/20 meeting.  That day, the board also approved $130,420.32 for UGM marketing 
expenses in Japan.  That amount appears to consist of $100,800.21 in UGM marketing expenses 
for Oct. 2019 to Mar. 2020 as well as an incentive payment paid to UGM on 2/11/20.52 

At the 9/10/20 Board meeting, Shinohara reported that the 2020 Virtual United Guam 
Marathon took place and included 3,000 registrants and 100 finishers.  At the 9/24/20 meeting 
DGM Perez reported that 1,300 runners completed the virtual event.   

Dispersed/diffused UGM expenditures 

It is noteworthy that UGM expenses were dispersed/diffused to individual source 
markets.  When UGM provided event management services under procurement in 2015 to 2017, 
notations for the expenses in the financial data provide descriptions for expenditures, as if they 
were supported by receipts or invoices.  This detail allows inference that expenditure requests 
were supported by specific receipts for those individual expenditures.  In contrast, when GSEI 
was not providing services under procurement, i.e. under the MOA and MOU (or without an 
operative agreement), the expenses were lumped generically as “UGM 2019 Japan Market 
Promo Share”, “UGM Japan Market Promo”, and similar descriptors.  These generic descriptors 
make it more difficult to recognize the nature of individual expenditures. 

In GVB’s financial data, for 2020, only Japan Market in-country expenses were posted.  
However, one other UGM source market – Korea – was made to incur expenditures for UGM.53  
The Financial Controller subsequently produced other data and explained that it is possible that 
other in-country expenses were incurred although not included in the reports she generated.54  It 
may be possible that these expenditures are reported in financial data pertaining to R!MS-
managed events, although that possibility was not analyzed for this Report. 

 
50  See Exh. 20 (Shinohara’s 6/3/20 email). 
51 See Exh. 21 (Shinohara, Morinaga emails of 6/8/20). 
52 See Exh. 22 (Villanueva email explaining expense approval). 
53 See Exh. 23 (UGM $10,400 expense from Korea). 
54 See Exh. 24 (10/18/22 email of JV admitting other expenses may be unaccounted for). 
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BASIS FOR REFERRAL 

Under GVBA § 9108 (c) (1) the GM is charged with the duty to ensure enforcement of 
the Board’s rules and regulations.  Because of this duty, the GM may consider referring issues 
described in this Report to the Public Auditor, the GEthC, and the Attorney General. 

Public Auditor 

The Public Auditor is authorized to audit agency programs and settle financial accounts.55  
Under GVBA § 9113, if an OPA audit reveals discrepancies or violations of the law or of the 
Bureau’s rules and regulations or policies, the Board is mandated to recover expenditures not 
made in accordance with existing laws, rules, regulations or policies.  Additionally, the Public 
Auditor is required to provide a copy of the audit to the Attorney General.56 

No audit determination under the law is made by this Report. 

Guam Ethics Commission 

Under 4 GCA § 15205 it is a violation of the Ethics Standards – a conflict of interest – 
for a board member to take official action directly affecting a business or other undertaking in 
which the board member has a directorship interest.  The Guam Ethics Commission (“GEthC”) 
is authorized under 4 GCA § 15401 to investigate such violations and take action to determine 
whether a violation occurred.  Under § 15403, the GEthC is mandated to refer violations to the 
Attorney General. 

No determination of an ethics violation is made by this Report. 

Office of the Attorney General 

Under 5 GCA § 30103, the Attorney General is provided the common law powers of 
attorneys general.  Such power naturally includes conducting an investigation into matters 
pertaining to public funds.  Under 5 GCA § 30104 the Attorney General serves as the Public 
Prosecutor.  Under 5 GCA § 30109, the Attorney General is authorized to sue on behalf of the 
government to recover debts.   

/// 

/// 

/// 

/// 

 
55  See 1 GCA §§ 1908, 1909. 
56  See also 1 GCA § 1909(h). 
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No analysis of criminal or civil liability is provided in this Report. 

 

Date: April 5, 2023 

 

By       
GVB Counsel 

 
 

END OF REPORT. 
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