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HI'iPS'A GC'irH, I 9 C .  

@Touche Ross 

Januaq:  6 ,  1968 Jan!-lar; 6 ,  : $ , c ~  
For =he ( I n c e ~ t i o n )  ( I n c e p t i o r j  

Year Ezded t k r o u ~ n  chrougn 
?!:rth 31. 1 " " 9 u l r c ? .  31. 1 ? e 8  8zrch ?:. :?E? 

ISCRWSE (DECrXASE) I N  CASH 

Cash Flows from Opera t ing  A c t i v i t i e s :  
Cash r e c e i v e d  a s  i n t e r e s t  income $ 
Cash p a i d  f o r  i n t e r e s t  expense (Note 6 )  ( - 1 
Cash p a i d  t o  s u p p i i e r s  and employees ( 1 L ,  L R 3 )  

!let Casn F l ~ w s  used i n  O p e r a t L ~ g  
~ c c i - r i t i e s  

Cnsn Flows from Financ ins  A c c i v i t i e s :  
P r ~ c e e a s  f r c n  s a l e  o f  s t o c k  23,75O,QC3 
Proceeds  f r o m  i s suance  of snor:- t e r x  

d e b t  !7.500,300 
Re?a)ments o f  s h o r = -  t s r n  cebc  ( l.0 SCO.SOQ) 

!:ec Cash Flows from FLzancing 
A c c i v i t L e s  

C ~ s h  Flows from I n v e s t i n s  A c c i v i t i e s :  
A c a u i s i c i o n  o f  f i x e d  a s s e t s  ( 325,700)  
A c c u i s i = l o n  o f  l s n a  ( 25 ,535 ,322 :  
Capi:zLi=ed izzeres :  (::ot2 5)  ( 1,351.1b5) 
Icvest=en: i n  c o n s t r u c = l o n  i n  progress  ( 2 . 5 6 7  3 7 5 )  

E e t  Cash Flows from InvescLng 
Ac: ivi t ies  

N e t  i n c r e a s e  i n  c a s h  
Cssh a t  b e g i n n i n s  o f  perLod 

Casn a t  end of p e r l o d  S 570,551 

RECC:JCTLIATION OF VET LOSS TO !JEf 
CASH COWS ??.OX OPf?J.TING .:.C';I'?T?T tS 

N e t  l o s s  
Plus non-cash  expense: 

D e p r e c i a t i o n  
I n c r e a s e  i n  p r e ~ a i d  expense 

N e c  c a s h  flo-JS used i n  o p e r a t i n s  
a c t i v i t i e s  

See accompanying n o t e s  t o  f i n a n c i a l  s t a t z m e n t s .  
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:fI-iXlA GSA!, 1:X. 
O Touche Ross 

( A  DET.'.:ELOP?!ELIT STAGE Z!ITE?.PZISE) 
STIT E>!E'!T r)F STQC;L":Lx?.z ' IC.lJI7 
FOR TYE *:E.;,? E?IDE3 U!A-!.CX ?I, l ? R Q  

A?:D VE?.I$D F?.OI! JA.?,T,.:-Q.Y L ,  iQ?$ /:!!CE'T:CI.I) . - 
TE=.CYSH !?t?P,C! 2 1 .  '?FS 

Jsnuar;: 1 5 ,  1988 i s suance  o f  corzon  
s t o c k  f o r  cash  

Common A c c t r ~ u ~ a z e d  -. Net 
Stscic '?er:clr ?cult-: 

$ 250,QCO $ $250,000 

N e t  l o s s  f o r  t 5 e  p e r i o d  from J a n u a r y  6 ,  
1 9 8 8  through Yarc5 31 ,  1988 ( P 7Lj) ( 0 . 7 ~ 5 )  

B a l a n c e  a t  Harch 31,  1988 250,000 ( 9 ,  7 . ~ 5 )  240,255 

J u l y  1 3 ,  1 9 8 8  i s suance  o f  c o m o n  stock 
for c a s h  2,CO.OOO 253,300 

July 1 7 ,  1988 i s suznce  o f  common scock  
f o r  c a s h  

Occober  1 5 ,  L?E8 i s suznce  u i  c c r z c n  
s c o c k  f c r  c s s n  

Oczaber  2 5 ,  1?9S issu.=nce o f  C ~ . T ~ Z O R  

s c o c k  f o r  czri 

November 17 ,  1%8 i ssuance o f  conrr.on 
s t o c k  f o r  c a s n  

Cecember 7 ,  1988 i s suance  o f  ccnmon 
s t o c k  Tsr  cash 

Febry~ar;r 10, 1989 i s suance  o f  cormon 
s t o c ~  f o r  c a s n  

N e t  l o s s  f c r  th ?period from A p r i l  1. 
1 9 8 8  t h r o u ~ n  Xarch 3 1 ,  19889 

B a l a n c e  a t  Yarcn 31,  1989 

350,300 

3 C O .  ,3CO 

~ , 3 0 . 3 0 0  

boo ,  000 

L.  :50 ,  cco 

350,300 

200,300 

?,^C)O, 3 C O  

GOO, 000 

1.20,9CO 

$ 2 5  '300. CCO (5 2:. 5 0 5 )  $ 2 3 . ? 7 4  ,LO5 

See accompan:.-ins n o t z s  co f i n a n c l a l  scacercents.  
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ST.i..TEI?E?!T '3F Q?E?-:.TZP!:S 
FOR T!?E C A P .  E!!DE3 XX?.C:-! ? I .  10'9 

January  5 ,  1958 J a n - ~ z q  6 ,  1%8 
( I n c e ? c i o n )  ( I n c e p t i o n j  

'fear Ended ~ h r o u g n  througn 
%arch 3 1 .  1?95o Uarch  3 1 .  l Q P 3  4 3 r c k  51. 1 9 5 9  

OPE?-4TIXC LYPENSE: 
D e p r e c i a t i o n  
P r o f e s s i o n a l  f e e s  
Other t a x e s  and l i c e n s e s  

... ~ o t z l  O p e r a t i 2 5  Expense 

GTXEX ISCDYE (EXPENSE) : 

Other income 
I r .~sres= income 
I c = e r e s r  ex?ense 

T o t a l  o t h e r  i zcone  (ev=ensej 

NET (LCSS) 3EFq3RE ??.OVISiSt: FC?. 
G Y M  I X C C 3 E  TAX 

P?.OTJISICN FOR GAY 1::CSXE 
Ti-X (Note 7 )  

:JET (LCSS) 

See accompanyir; n o t e s  t o  f i r a n c i a 1  s t a t e m e n t s .  



I A r q  F -- C Touche Ross 
MI'fAwA GL'X!. I K C .  

( A  DEVZL0PYC:T STAGE E:;TE?.PP.ISE) 

?"i.?CI.1 ?I .  la30 i:.1;3 1 ? q 3  

C!2d?E!IT ASSETS : 
Cash (Noce i )  
Prepa id  ex?ense 

T o t a i  c u r r e n t  a s s e t s  

Proper ty  and equipment, n e t  
(Notes 1, 2 ,  3 ,  4 ,  5 and 8 )  

cC'EL0.E:7T LIABILITIES : 
A c c ~ ~ e d  Ixpense 
Notes payable (Note L )  
Land ?urc'nases p a y a b l a ,  c- rzenc 

porzLon (?Tote 5 )  

T o t a i  c u r r e n t  1 i a b i l i : l e s  

LXTD PL..Cs\SES P.4'i.ULZ - 
Lon3 t e r n .  l e s s  cxr renc  p o r ~ l o n  

(Note 5 )  

STOC'~;~'.OLL 13s * EGuIrr': 
Comon s tock ,  p a r  -7alue S i .000  a sha re ,  

au thor ized  100.000 and 5.300 s n a r e s ,  
o u t s ~ z n a i n g  26,000 and 250 snares  a t  
Yarch  21, 1989  and 1988, r e s p e c z l - ~ e i : ~ .  

D e f i c i t  acc.mulated durLn3 the 
:ei~elopment s t sge  (Noce 1) 

T o t a i  Stocichoiders' Equit:: 

Zee acconpanyins notes  t o  f i n a n c i a l  s t a t smen t s .  

- 2 - 
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@ O Touche Ross 

Soara  o f  3 i r e c c o r s  
Xi:;ana Guam, Inc. 

Fe have a u d i t e d  t h e  accompanying b a l a n c e  s h e e t s  o f  X i y a a  Guam, I n c .  ( a  
Development S t a g e  E n t e r p r i s e )  a s  o f  Yarch 3 1 ,  1989 a n d  1988, and t h e  
r e l a t e d  s t a t e m e n t s  o f  o p e r a t i o n s ,  szoc icho lders '  e q u i p  a n d  c a s h  f lows  
f o r  t h e  year ended Xarch 31,  19889 and t h e  p e r i o d  from J a n u a r y  6 ,  1988 
( I n c e p t i o n )  t o  March 31 .  1988.  T h e s e  f i n a n c i a l  s t a t e m e n t s  a r e  t h e  
r e s p o n s i b i l i t y  o f  t h e  Company's manaSement. Our r e s p o n s i b i l i = : r  is t o  -. 
e x p r e s s  an o p i n i o n  on ckese  :;nancLai s z z t s n e n c s  b a s e d  on o u r  a u a r z s .  

-. +,e cor,dtlc:ed our  a u c l r s  I n  accorcznce  v i z h  genez;ll:r a c = ~ ? z i i  a u c i c i n g  -. s c z ~ d a r i s .   nose s c ~ n a s r c s  r e q u i r e  c>,ai ;-e ? l a n  and  p e r f o r 3  :he a u d i t  
t o  o b t a i n  i e a s o n a b i e  z s s u r a n c e  a b o u ~  ~ i - i e c h e r  t h e  f i n a n c i a i  s c z t e i n e n t s  . .  . a r e  f r e e  o f  mata r r r i i  nrsszazernen:. .An aual: i n c l u d e s  a x a m i z i z e ,  on a 
t e s :  S z s i s  , e*.ricer.cc s u ? ~ o r t i n z  =?.e arrounts  and  d i s c  i o s u r e s  i n  :he 
f i n a n c i a l  s t acemenrs .  .An a u d l z  a i s o  i n c l u d e s  a s s e s s i a g  :he acz3untLn3 
p r L z c i ? i e s  used 3r.d si$niflcznc es::zac?s mace by xanagegez:, a s  Yell a s  - .  . . e - . ~ a i c a e i n ~  t h e  o v e r z i l  r : z z n c L ~ i  sczcernenc ? rase r . c . zc lon .  - e  b e l i e v e  

. . t h z c  our  a u a i c s  ? r o v i c e  a r s a s o n a b l e  ;35;5 f a r  our  o p i n i o n .  

I n  o u r  o p i n i o n .  t 5 e  f l n a n c L z l  s c a t e n e n t s  r e f e r r e d  t o  above ? r e s e n t  
f a i r l y ,  i n  a i l  m a t e r i a l  r e s ? e c = s .  t h e  f l n a n c i a i  ?osi;Lon o f  Yiyaaa Guam. 
I n c .  a s  o f  Harci: 31, 1 9 8 0  and 1069, and t5.e results o f  i t s  operations 
a n d  c a s h  f l o w s  f o r  t 5 e  :qear e n a e c  .?arch 21. 1 9 8 9  and  c'Ce ?erLod frsm 
Januarzr  6 ,  1968  ( I n c e ? c i o n t  :o ?!arch 3 1 ,  i 9 8 8 .  i n  conforz i= : :  v i t h  
generail : ,  a c c e p t e d  accounclng ;rFnci?i . . -s .  

J u n e  6 .  1989 

C a r r l z l e a  P u b i i c  Xccountancs 



MIYAMA GUAM INC. 

FINANCIAL STATEMENTS 

AND INDEPENDENT AUDITOR'S REPORT 

MARCH 31, 1989 AND 1988 



Approval of Balance sheet and Income statement. 

The foregoing Balance sheet and Income statement are approved as 
the acts of the General Manager of Miyama Co., Ltd. 

Date Signature 

September 26, 1989 
Haruo Abe 
General Manager 

EXHIBIT 111-2 



IfXYAHA co., LTD 

Balance Shee t  

h r c h  31, 1989 

U n i t  $(Thousands) 

L i a b i l i t i e s  6 E q u i t y  

Current  L i a b i l i t i e s  
Notes Payab le  
Accounts Payab le  
Bank Loans 
Advance R e c e i p t s  
Corporate  Tax 
Other L i a b i l i t y  

T o t a l  C u r r e n t  L i a b i l i t y  

Long Term L i a b i l i t i e s  
Bank Loans 
Bond 
Other Fixed L i a b i l i t y  

T o t a l  L i a b i l i t i e s  

Equity 

Share C a p i t a l  
Paid i n  C a p i t a l  
Retained Earn ings  
Prof i t  

T o t a l  Equ i ty  

T o t a l  L i a b i l i t y  & Equi ty  

EXHIBIT 111-2 



MIYAMA CO. , LTD. 
Balance Sheet 

March 31, 1989 

Assets  

Current Assets 

Cash i n  Bank 

Accounts Receivable 

Loans Receivable 

Securi t ies  

Inventories 

Prepaid Expenses 

Other Current Expenses 

Total Current Assets 

Fixed Assets 

Land 

Building 

Furniture 

Construction 

Other Fixed Assets 

Total Fixed Assets 

Total Assets 

EXHIBIT 111-2 



I.EOPALACE HOTEI. 

SALES OR I U C ~ ~ E  53.388 5G,071 58,836 61,77K (I4,RW 68, I10  71,518 75,01):! 7ti.847 82,719 
COSr OF SALES OR RFG 5,639 5,920 0,216 6.52'1 6,853 7,lOfi 7,596 7,934 8,331 8.148 
GKIISS PROF I T  47.717 50,114 52,R20 55,251 58,014 60,n14 63,960 87.150 70,516 74,041 

VAGES AN0 SAI.AR I ES 
l~TII . IT l tS 
l USIlRAnCE 
RENT 
OEPULCIATIBW 
RAITENANCE AWD REPAIRS 
SIIPPL I es 
P%flPESSIUWAL SERVICES 
TAX AND LICENSES 
l UTEREST 
OTHECS 
TOThL OPERAtl9C EXPENSES 

MET ~ u r o n e  aErnue TAX IG.GC~ 17,s03 IH,SBB 19,6:12 2n ,7~1  ~ I . R R ~  23.0:m 24.360 25,693 n.wz 
CIJII(II,AT IVE 17,890 35.483 54,071 73,703 U1.432 116,313 139,402 163.'1fl2 189,455 216.517 
I M ~ W E  TAXES 5,659 5.0H3 6.320 6,675 7,048 7,4:3H 7,851 8.282 8,336 8.211 
WET INCOHE AFTER TAXES 10,086 11,fill 12.2AH 12.951 13.601 14,441 15,239 10,078 16,857 17,11 
C l ~ l l . X T 1  VE 8,879 IR.490 30.750 43,715 57.390 71.83i 87,077 103,151 120.112 137,CDZ 

IITU 12TU l3tH l l lTl 15TA 16Tll I 7 T I  l8TH l O T l l  20TI 
YEAR VEAR Y I A K  VEAW VEAP k E A l l  YEAR VEAR VEAR VEAt 
5002 2003 2nn4 2009 2006 2007 2nna ~ O O R  2010 2011 

Net Income After Taxes 10,986 11,611 12,288 12,857 13,681 14.441 16,239 16.078 16,957 17~t81 
Add Brck k p r  t A n a r t l i r t  2,311 2,311 2,311 2,511 2,311 2.311 2,311 2.311 Z.'Jl l  2,111 
E ~ I I  l t y  I nves tmcrt 1 
Loan 

TQTAI. - 1 1 3 . m  13,022 14.570 15.2fiR 15.992 16,752 17.550 18,389 10,26R 20.192 

CASH DISBIIRSEO 

Fqnipment 0 0 0 0 0 0 0 0 0 0 
Canlracto 0 0 n 0 0 a 0 0 0 0 
Motus(Amor.Prlnclprl r pp l  0 Q 0 0 0 0 0 0 0 Q 
lncrcrse I n  Inven lo r im  

CdSl AVAIUBLE 13.2M 13,821 14.579 15,ZRR 15,892 16,752 17,550 IR.SR9 19.2MI 20,192 
ACCIJH. TOTAL -34.755 -20,832 -8,253 9,015 25,007 41.75R 59.309 71.698 96,966 117,158 



fILE:CLEAO9OZ 
LEOPALACE HOTEL 

SALES OR IIICOK. 
cnsi OF SALES OR MFG 
GROSS PROFIT 

UACES AN0 SALRIES 
UTlLITlES 
I NSUIANCL 
RENT 
DEP!?BCIATIOU 
HA1 TFMAHCE ARC REPAIRS 
SIlPPL I ES 
PROP S S  I ONAL CLRVl CES 
TAX AND LICLI!ES 
INTEREST 
nTHeRS 

FIRST SECORO THlRn FOIJRTR FIFTH SIXTR SEVEWTl EIGlfTll NlUEl'H TENTH 
VR:-2 YR:-1 YEAR YEAR YEAR Y t A R  YEAR YEAR VEAP YEAR {EAR Y E A R  
I U!ffl I991 1992 1 993 1 I1R4 18R6 19M !!I97 1998 1000 2000 ZOO1 

MET lHCOm BEfORt TAX -17 .4,927 -3.343 -14.685 -8,202 -8,371 -4.375 -2,196 179 2,775 11,782 14,883 15,742 
CUmLAT I VE -17 , 9 4 4  -8,288 -22,973 -31,115 -37,545 -41,920 -44,116 -4t.037 -41.162 -29,380 -14,497 1,245 
INCONE TAXI% 0 0 0 0 0 0 0 0 0 0 0 0 5,352 
MET I N C O ~ E  AP'ER TAXES -17 -4,927 -3,343 -14.6~5 -s,m2 -6,311 -4,375 -a,tw, IW a.775 11.782 14,883 in,aso 
CUN~~~LAT I VE -17 -4.Q94 -8,288 -22,973 -31,175 -37.545 -41.920 -44,116 -41,037 -41,162 -20,380 -14,497 -4,107 

(:AS8 tRQJCCTltN 

CIS8 PROVIDED 

Net Incosa After Trwea 
Add Back DeprI h r t i z a t  
Equity Invcstwnt 
Lon n 

TOTAL - 1 

CASH 0 lSBIlRSQ 

R u  i went 
Conirac t s  
LAND 
WoLes(Amr.?rirrlprI .$PI 
lnercrse i n  Inventories 

TOTAL - 2 

CASM 4VAIUBIE 
ACCU..TOTAL 

I.QAU BALAMCK 

FILE:GEDA090a 

2NO 
VEAR 
1883 

-8 .32 
8.40 

m 

0 
0 

11.095 

l l ,CS5 

- 10.FlS 
-27.113 

w ,449 

3RD 
YEAR 
1994 

-6.371 
8,482 

2,111 

0 
0 

12.315 

12.315 

-10.204 
-37,218 

85.131 

~ T R  STH nr BTI R T ~  t o f u  
YEAR WAR YEAR YEAR reAr YEAR 
1996 i907 IRR8 IDBQ 2000 2001 
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-- ~ S S O G ,  GEPAST h4Ef.!T 0' ADMIP.IIST2ATION 
/ ACANA, C U A U  
i 

[ m ,  A e - - p  Z E D ;  5Tl. .AEh.T 3: k5k.k Q!ST;ATIO:J 
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PLEASE PAY TO TREASURER c- GUAM i , 

\ 

PAVE? 
/ / ' I /  1 \ mT ?sUKSL* 0 LlNLESS 

ACGDESC , . 
4 ', - - OVERFPINTED 

1 U ~ ~ h -  a , BY OUR 

! 2 ~ s ~ ~  ! REGISTER 
I 
i 

t I 1 
DATE $EL. NO. DOCUUEPil HC. C U l i .  AUOUSi 



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

Subscribed and sworn to before me 

this sixth day of 

January A.D. 1588 

by TAKANORI NAGAMINE only. 
f, 

Chrlcs  E. P+--*-C.I. JI1  
Consul of the U n ~ t c ,  b ~ ~ . .  3 cl n r . ~ c r r u  

duly commisr ioned md qualifid 



SWORN STATEMENT OF THE TREASURER 
OF 

MIYAMA CUAX INC. 

JAPAN, 1 
City of Tokyo, ( 6s.: 
Embassy of the United States of America.) 

Preamble 

KNOW YE, that I, the undersigned, duly elected, 
qualified and acting treasurer of XIYAMA GUAM INC. (the 
W~orporationw), being f irst duly sworn, do hereby CERTIFY 
as follows: 

S1. Incorporators and capital. I was duly 
elected as acting treasurer of the Corporation at a meet- 
ing of the subscribers to the Corporation held on the 
day of December, 1987, at the law offices of Gayle 6r 
Teker, in Agana, Guam; the total number of authorized 
shares of the capital stock of the Corporation is Five 
Hillion 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 aanner, to wit: 

Name : Amount subscribed: Amount paid: 

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

for a total of one thousand (1,000) shares subscribed and 
3Wo 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 H. 
Gayle, a citizen of the United States and resident of 
Guam, was duly elected secretary of the Corporation. 

Execu t f on 

IN WITNESS WHEREOF, I have hereunto set my h 
this day of D u e m h ; ,  :W. 

~~~ehy , fl9H 



ACKNOWLEDGEMENT CERTIFICATE 

J A P A N  ) 
1 

CITY OF TOKYO ) SS: 
1 

EMBASSY OF 1 
THE UNITED STATES OF AMERICA ) 

I c e r t i f y  t h a t  on t h i s  day the  individual  named below 

appeared before me and acknowledged t o  me t h a t  t h e  

at tached instrument was executed f r ee ly  and voluntar i ly .  

* Yusuke MIYAMA, Takanori NAGAMINE and 

Tadashi TANIGUCHI * * 
Name of I n d i v i d u a l  

Signature of-Consular Officer 

Charles E. Robertson, I11 

=.Vfcle Consul of t h e  United S ta t e s  of America 

January 6 ,  1988 

Date 

lhis document , consists of (3 pages. 

each init ial led bv the affiant/grantor. 

TKY/GCS/11/85 



Takanori Nagamine, 
Tokyo, Japan, 

Tadashi Taniguchi, 
Tokyo, Japan. 

Miyara Co., Ltd., 
Tokyo, Japan, 

1 share, $1.000, 

1 share, $1,000. 

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 h ? p  day of 6% 

&f 771 

JAPAN. 1 
City of Tokyo. ( 6s.: 
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 re personally 
appeared YUSUKE U I Y W ,  TAKANORI NAGMINE 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 
vas executed freely and voluntarily for the uses and pur- 
poses tberein mentioned. 

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

, 
Vice Consul of the United 

' States of America, duly com- 
missioned and qualified. 

-14- 



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

FRTICLE SIX 

SUCCESSION 

5 6 . 0 1 .  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 a11 the powers herein enu- 
merated or implied herefrom and the powers now provided 
(or vhich may be hereafter provided) by law for incor- 
porated companies. 

ARTICLE SEVEN 

SERVICE OF PROCESS 

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

ARTICLE EIGHT 

LIMITATION OF LIABILITY 

S8.01. 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 

59.01. 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 Uiyara, 
Tokyo. Japan, 

1 share, $1,000, 



suspend 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. 

SS.07. Conflicts of interest. A director of 
the corporation shall not, in the absence of fraud, be 
disqualified by hi6 office from dealing or contracting 
vith 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 vhich any director is 8 member, or any cor- 
poration of vhich any director is an officer. director or 
stockholder, is in any way interested in such transaction 
or contract; provided, 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 fira 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 vith 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. vas inter- 
ested in such transaction or contract. Directors so 
interested may be counted vhen 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- 



directors for the unexpired term thereof. 

S5.05. First directors. The persons who are 
the first directors of the corporation, their residences 
and addresses are as follows: 

Name : Residence: Addresser: 

Yasuke Miyama , Shinmachi 1-11-5, 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. 

S5.06. Powers of directors. 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 them, 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; ( v i )  instruct the officers or agents 
of the corporation vith 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 committees) and designate and confer upon 
such committees such powers and authority as nay 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 funds for any purpose; (x) 
invest any fund6 of the corporation in such securities or 
other property as to it may seem proper; (xi) remove or 



poration shall be One Hundred Million Dollars 
($100,000,000) divided into one hundred thousand (100,ooo) 
shares of the par value of One Thousand Dollars ($1,000) 
each, all with equal rights, powers, and privileges. 
(Amended as of January 10,  1989) 

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. 

S4.04. 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 

SS.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. 

S 5 . 0 2 .  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. 

55.03. 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. 

S5.04. Vacancies. Any vacancy among the offi- 
cers or board of directors shall be filled by the board of Ytm 



object, charitable or otherwise, calcolrt8d to benefit the 
corporation or any person in it8 employ or having dealings 

s 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 . 0 3 1 5  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 . 0 3 1 6  Surety. To become surety for 
or guarantee any dividends, bonds, stocks, contracts, 
debts, or other obligations or undertakings of any other 
person, firm, or corporation, 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, firr, 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. 

S 3 . 0 4 .  Construction of purposes and powers. 
The purposes specified herein shall be construed both as 
purposes and powers and shall be in novise 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 powers of the 
corporation; nor shall the expression of one thing be 
deemed to exclude another, although it be of like nature 
not expressed. 

ARTICLE POUR 

CAPITAL STOCK 

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



its capital stock), with or without eecurity and to secure 
any indebtedness by deed of trust, mortgage, pledge, hypo- 
thecation or other lien upon ,a11 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, mortgage, lend, 
pledge, or othervise dispose of, and otherwise use and 
deal in and vith 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 sane 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 othervise acquire, hold, own, 
pledge, transfer, or otherwise dispose of its ovn shares 
of capital stock; provided, that it shall not purchase 
its own shares of capital stock vhen 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 transf errable by delivery or to 
order, or otherwise, as the business of the corporation 
shall require. 

3.03.13. Promotion 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. 

3.03.11. Promotion of charities. To 
promote, assist, subscribe, or contribute to any associa- 
tion, organization, society, company, institution or 



tent vith the lave of Guam. 

9 3 . 0 3 .  Powers. In furtherance of the fore- 
going purposes, the corporation shall also have the fol- 
lowing powers, that i e  to say: 

3 . 0 3 . 0 1 .  Lend money. To lend and 
advance money or to give credit, vith or without security, 
to such persons, firms, or corporations and on such terns 
as ray be thought fit; and if vith security, then upon 
mortgages, deeds of trust. pledges, or other hypotheca- 
tions or liens upon real, personal or nixed property, or 
any right or interest therein or thereto. 

3 . 0 3 . 0 2 .  Corporate successfon. To have 
succession by its corporate name. 

3 . 0 3 . 0 3 .  Suits. To sue and be sued in 
any court. 

3 . 0 3 0 4  Seal. To adopt and use a cor- 
porate seal, and alter the same at its pleasure. 

3 . 0 3 . 0 5 .  Agents. To appoint any such 
subordinate officers and agents as the business of the 
corporation shall require. 

3 . 0 3 . 0 6 .  Bylaws. To rake 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 . 0 3 . 0 7 .  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 . 0 3 . 0 8 .  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 business is incidental to the business of the 
corporation and is authorized by the powers herein con- 
tained. 

3 . 0 3 . 0 9 .  Borrow money. To borrow money 
or otherwise incur indebtedness (which ray be in excess of 



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

, 

3.02.03. Buying and re1 ling reeuri- 
ties. To purchase, hold, pledge, transfer, e l l  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 d.ispose 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 a11 rights and privileges of ovnership there- 
of, and generally to act as investment brokers, agents or 
principals. 

3.02.01. Promoting. To carry on and 
undertake any busi ness 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. 

3.02.05. 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 accoaplishment of any of the pur- 
poses, or the attainment of any of the objects, or the 
furtherance of any of tho powers herein set forth, either 
alone or in association vith others, and incidental or 
pertaining to, or growing out of, or connected with, its 
business or powers; provided, the same be not inconsis- 



sane extent as natural persona migbt or could do in ray 
part of the world, either a8 principal or agent, either 
alone or i n  association with other corporationr, firre or 
individuals, or by organizat$on of subsidiary corpora- 
tions, and to do all and everything necessary, suitable, 
and proper for the acconplishnent 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 pronissory notes, bonds, 
stocks, debentures, coupons, and other securfties; 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, improve, or enhance the value of any property at 
any tine 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 



ideas and statirtical business informati on between cor- 
panies and individuals in and between couunitiea and 
trade center throughout Guar, and other territorier, 
rtates and nations in the free world, when and as autho- 
rized by law. 

3.01.10. Sate 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 a11 purposes, and 
to generally deal in tourist-related items. 

3.01.11. General retaf I. T o  establish. 
purchase, lease as lessee, or othervise 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 merchandise, 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. Concesslons. 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, ovn, 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 53.01, 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, Guar, 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 dorestic marketo and foreign mer- 
chandise in foreign markets, and to do a general foreign 
and domestic exporting and importing business. 

3.01.14. At 1 thfngs necessary. To 
these ends, this corporation is formed to do any and all 
of the things hereinafter set forth as fully and to the 



,/ otherr; to oell, lease, rent, let, give, contract in any 
lawful way or manner vith reference to and othervise dir- 
pose of any landr, improved or unimproved, at any time 
ovned by this corporation or in which it has or ray have 
any interest; to buy, oell and in any lawful way or manner 
deal innn lands a8 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. Alcoholic beverages. To 
engage in the on-sale dispensing of alcoholic beverages 
and food, operating as a bar and restaurant, and generally 
to purchase or othervise 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 a11 such merchandise, supplies, 
materials, and other articles as shall be necessary or 
incidental to such business. 

3.01.06. Travet 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, raking land arrangements for tours and 
local transportation and conducting tours, on a coanission 
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 therevith 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 ray 
obtain, or any interest therein, either as tenant in C08- 
mon or otherwise, and selling or otherwise disposing of 
the same, or any part thereof, or interest therein. 

3.01.09. Marke t informut ion. To 
acquire, preserve and coordinate information on markets, 
developing potentials, opportunitiee, resourcee, busi- 
nesses, industries and their needs, and to provide facili- 
ties for trade and the exchange of products, services, 



/ to that and: 
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3.01.01. Develop property. To pur- 
chase, lease, or otherwise acquire, tor cash or on terra 
of credit, teal estate in Guam, or elsevhere, to erect 
thereon apartments, including condominium or cooperative 
apartments, hotels or other buildings, and to rell, lease 
or otherwise dispose of same; to o m ,  lease and operate in 
Guam and elsewhere one (1) or more apartment buildings, 
condominiums, cooperatives, botelo, and all adjuncts and 
accessories thereto, including restaurants, shopping 
arcades, barrooms,. barbershops. baths, news and cigar 
stores, roof gardens, and to furnish amusement 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. Hotel 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 sane; 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 comaonly under- 
taken or carried on by hotel operators and generally to 
institute, enter into, assist, promote, and participate in 
any such business or operation, 

301.03. 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 cotporation 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. 
couercial, or any other lawful purpose or purposes and to 
maintain and operate 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 time owned by this corporation or 
in which it ha@ any interest, or any lands owned by 



ARTICLES OF IWCORPORATION 

HIYAMA GUAM INC. 

TO ALL TO WHOM THESE PRESENTS M Y  COME, GREETING: 

KNOW YE, that ve, 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. 

WTICLE ONE 

CORPORATE NAME 

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

"UIYAMA GUAM INC." 

ARTICLE TWO 

PRINCIPAL. OFFICE 

SZ.01. Agana o f f i c e .    he 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 PSWERS 

53.01. Purposes. This corporation is formed 
for the principal purpose of engaging in the general deve- 
lopment businesr and related enterpriser within Guam, the 
Commonwealth of the Northern Uariana Islands, the 
Federated Stater of Micronesia, the Republic of Belau, the 
Republic of the Marshal Islandr, any other territory or 
state ot the United Stater, or elsewhere in the world, and 



3 . 0 3 1 4  Promotion of charitgee ................. 
3 0 3 . 1 5 .  Merger# ................................ ................................. 3.03.16.  surety 
3.03.17.  Tax benefit@ ........................... ................................. 3 .03 .18 .  Agency .... J3.04 .  Construction of purposes and powers 

ARTICLE FOUR . CAPITAL STOCK 
J4.01. CapitalC ............................... 
S4.02. Assessrentr ............................ 
94.03 .  consideration for shares ............... 
54 .O 4 .  Additional classes ..................... 
ARTICLE FIVE . OFFICERS AND DIRECTORS ............................... ss.01. Officers 
55.02 .  Board of directors ............ ......... ............. 55 .03 .  Qualification and election 
S5.04.  Vacancies .............................. ........................ 55 .05 .  First directors .................... S5.06. Povers of directors .................. 55 .07 .  Conflicts of interest 

ARTICLE SIX . SUCCESSION 
$7.01 .  Fifty year term ........................ 
ARTICLE SEVEN . SERVICE OF PROCESS 
58 .01 .  Legal service .......................... 
ARTICLE EIGHT . LIMITATION OF LIABILITY 
53 .01 .  Stockholders' liability ................ 
ARTICLE NINE . INCORPORATORS ..... 510.01. Names. 'addresses and subscriptions 

Execution .......................................... 



Page 

........................................... Preaable 

ARTICLE ONE . CORPORATE NAW 
Sl.01. Name ....................................... 
ARTICLE TWO . PRINCIPAL OFFICE .......................... 52.01. Agana office .... 
ARTICLE THREE . PuRPoses AND POWERS 
53.01. Purposes .......... ..................... 
3.01.01. Develop property ..................,,., ...................... 3.01.02. Hotel development 
3.01.03. Land development ........................ .................... 3.0104 Alcoholic beverages ... 3.01.05. Sell goods .......................... 
3 . 0 1 0 6  Travel agency .......................... 
3.01.07. Resorts ................................ 
3.01.08. Investments ............................ 
3.01.09. Market information ..................... .................. 3.01.10. Sale of tourist goods 
3.01.11. General retail .................. ....... 
3.01.12. Concessions ........................... . 3.01.13. Import-export ........................ 
3 . 0 1 1 4  All things necessary ................... 

53.02. Additional powers ...................... 
3.02.01. Borrowing and lending money ............ 
3.02.02. Buying and selling property ............ .......... 3.02.03. Buying and selling securities 
3.02.04. Promoting .............................. 
3.02.05. Improving land ........................ 
3.02.06. Doing a11 necessary or proper .......... 

53.03. Powers ................................. 
3.03.01. Lend money ........................... 
3.03.02. Corporate succession ................... 
3 . 0 3 0 3  Suite .................................. 
3.03.04. Seal .................................. 
3.03.05. Agents ............................... . 3.03.06. Bylaws ................................. ............. 3.03.07. Real and personal property 
3.03.08. Other businesses ....................... 
3.03.09. Borrow money ........................... 
3.03.10. Purchase securities .................... 
3.03.11. Purchase own shares .................... 
3.03.12. Issue notes ............................ 
3 0 3 . 1 3  Promotion of businesses .. .............. 



ARTICLES OF INCORPORATION 

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

and 

SWORN STATEMENT OF TREASURER 

GAYLE 6 TEKER. 
Agana Bay Building, 
220 East Marine Drive, 
Agana, Guam. 



CERTIFICATE OF AMENDMENT TO THE 
ARTICLES OF INCORPORATION :,A& WIVED 

OF /-7 
MIYAMA GUAM INC. 

Certificate by officers / ., -' - . - ; -,'I ~ ~ ~ ~ 1 0 1 1 '  -. 
We, the undersigned president, sed 'tar&,,& - "asr# 11 of 

the members of the board of directors of Miyzrr Guam Inc., a 
corporation organized and existing under and by virtue of the 
laws of Guam (the "Corporation"), do hereby CERTIFY that the 
articles of incorporation of the Corporation attached hereto are 
a true and correct copy thereof as duly amended by the unanimous 
vote of the members of its board of directors and the unanimous 
consent of all of its shareholders pursuant to a written consent 
executed by all the directors and shareholders, all pursuant to 
5360 of the Civil Code of Guam. 

Execution 

WITNESS our hands as of this 10th day of January, 1989. 

/ I  b r 

Y U $ i p E  MIYAMA, / 
president-director, 

/&AM- ADBWWIR , 
TAKANORI NAGAMINE,fdirector. 

COUNTERSIGNED: 

EXHIBIT 111-4 



MAY 1 5  1989 

Totl f ( ~ ~ V I S I ~ N  
ASSIGNMENT AND TRANSFER OF STOCK b cf R e h r - ~ e d r  Tam- 

INTERESTS AND RESIGNATION &-i;r of G w  

FOR VALUE RECEIVED, I, Takanori  Nagamine, do 

h e r e b y  sel 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  Miyama Guam, I n c .  

s t a n d i n g  i n  t h e  name o f  t h e  unde r s 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 appo in 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  full 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 i g n a t i o n  a s  d i r e c t o r  of 

t h e  corporation.  

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



UNANIMOUS CONSENT TO THE ADOPTION 
OF A RESOLUTION BY THE DIRECTORS ( , .  

OF MIYAMA GUAM INC. .dir i j 1989 - 
Preamble 

Ue, t h e  undersigned,  b e i n g  a l l  o f  t h e  d i r e c t o r s  of biiyama 
Guam Inc.,  a Guam c o r p o r a t i o n  ( t h e  " C o r p o r a t i o n U ) , 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 consen t  of all 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  a d o p t i o n  of t h e  
fo l lowing r e s o l u t i o n :  

Vacancy i n  t h e  Board of D i r e c t o r s  

WHEREAS, 83.05 of  t h e  Bylaws of  t h e  C o r p o r a t i o n  
d e l e g a 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 e c t o r s ;  and 

WHEREAS, i t  i s  deemed t o  be i n  t h e  b e s t  i n t e r e s t s  
of t h i s  Corpora t 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 h e r e f o r e ,  be i t  

RESOLVED, t h a t  Haruo Abe i s  e l e c t e d  t o  t h e  Board of 
Di rec to r s  

Reso lu t ion  t o  be f i l e d  w i t h  c o r p o r a t e  r e c o r d s  

$2. The unders igned 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  w i t h  t h e  minutes  of  t h e  proceedings  o f  t h e  
Board. 

A u t h o r i z a t i o n  

$3. This waiver  and consen t  i s  executed pursuant  
t o  $320 of  t h e  Code and 53.11 of Article Three  o f  
t h e  Bylaws which a u t h o r i z e  t h e  t a k i n g  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  consen t  o f  t h e  
d i r e c t o r s .  

Execution 

EXECUTED as  of this 8 t h  day of  May, 1989. 



Execution 

EXECUTED as of this 8 m day of vrls y , 1989. 



UNMIMOUS CONSENT TO THE ,4DOPTION 
OF A RESOLUTION BY THE DIRECTORS 

OF MIYAW GUAiH INC. - --- 

Preamble 

We, t h e  undersigned, being all of t h e  d i r e c t o r s  of 
Miyama Guam Inc. ,  a Guam corporat ion ( the  "Corporationn),  
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  COR'SEhT t o  and AGREE t o  t he  
adoption of t h e  fol lowing reso lu t ion :  

"Change ir! the Co.r,nora t icn' s secretary 

WHEREAS, $4. 05 and $4.06 of the  Bylaws of t h z  
Corporation de lega te  t o  t h e  Board t h e  power t o  remove and 
rep lace  the  o f f i c e r s  of t h e  Corporation; and 

WEREAS. i t  i s  deemed t o  he  i n  t h e  hest l n t e r ~ s t s  
of t h i s  Corporation t h a t  the  s ec re t a ry  of t he  Corporation 
b e  replaced; now, t he re fo re ,  be i t  

RESOLVED, t h a t  Andrew M. Gayle be removed a s  
s ec re t a ry  of t h e  Corporation, and t h a t  Robert J. S t e f f y  
a res ident  of Guam, i s  hereby e lec ted  t o  replace h i n , e f f e c t i v e  
irinediateljr; and be i t  f u r t h e r  

RESOLVED, t h a t  t h e  neh; s ec re t a ry  of t h e  C o r p o r a t l ~ n ,  
b e  and be i s  hereby empoi.;ered, authorized and d i r ec t ed  i n  t h e  
nsne and on b e h a l f  of the  Corporation execuze, deliver, and 
file any and a l l  c e r t i f i c a t e s ,  forms, a u t h o r i z a ~ i o n s ,  
c e r t i f i c a t i o n s ,  documents, o r  o ther  wr i t t en  inst ruments  ~r 
papers, make a l l  app rop r i a t e  minute book e n t r i e s ,  and take  
such fu r the r  ac t ion  as  may be necessary o r  advisab le  t o  ca r ry  
out  the  i n t e n t  and purpose of t h i s  reso lu t ion ."  

Resolution to be filed with corporate records 

$2. 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 

$3. T h i s  waiver an5 consent i s  exesutecf pursuent t:, 
$233 of Ccdc- ~ n r j  s:;. 1: ,?f : " I T ~ ~ c ~ E .  Ti:rc!~_ .cjf the F:;iar,:s 
: .hir_.:; -. .  - -,,- -- . - 

A . L . L  - zc  :fie ta::ir:c.; of scch attic;;; L; riie i d o a r  bl- 
;f;? i;nc;:lr.c.3!; r : r i t t en  con5ei.t of the d i r e c t ~ r s .  

EXHIBIT 111-4 
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extremely difficult to project that at this stage of development. 

Additional information will be submitted with the normal progress 

reports at the future request of GEDA. 

EXECUTED this 28 day of S e p t e m h p r  1 1989. 

MIYAMA GUAM INC., APPLICANT 

by Haruo Abe, Managing Director 



Market for Applicant's Services 

Applicant will concentrate on meeting the needs of 

the tourist market. The Japanese as the largest segment of Guam's 

tourist market are the primary targets for the applicants 

projects, but the facilities once built will provide opportunities 

not available on Guam. Local residents will have use of all 

Miyama facilities at both locations. It is anticipated that 

the local residents will be able to use the recreational 

facilities at nominal or no charges for organized sport 

championships like swimming, bowling, diving, baseball, softball, 

soccer, tennis, golf, judo, martial arts and others. The 

convention facilities will be the largest on Guam and can be 

expected to see much local useage. The dining, recreational 

and banquet facilities should see much local and military 

patronage. 

Income and Cash Proiections 

The income and cash projections in Exhibit 111-3 of 

the applications were prepared by accountants of the applicant 

working with independent Certified Public Accountants. The 

projections represent the most accurate estimate possible of 

the income and cash flow to be derived from the project. 

Return on Investment Analysis 

Long term return on investment analysis is very 

difficult to project for various reasons, including the 

uncertainties of the tourist market. Applicant is estimating 

a 10% to 15% return on investment, but submits that it is 



tourist industry. By adding first-class resort facilities and 

associated accomodations at an underdeveloped inland area of 

Guam, the project shall allow the tourist industry on Guam to 

grow in a more orderly manner, help to raise the rank of Guam 

as a tourist destination. 

A development of this size at a primarily undeveloped 

area requires a huge long-term investment for infrastructure 

installment, road construction, grading and utilities development. 

This condition necessiates the applicant to sell some of the 

accomodations as second houses to be operated as hotel 

accomodations of the Resort Site. Also as this area is quite 

new to the tourist market, the applicant will use the Hotel site 

as a base or entrance to the entire project and by operating 

both facilities simultaneously to maximize tourist potential. 

As stated above the two projects are located apart 

but from the standpoint of the operations and funding, the 

applicant believes that the success of the development depends 

on the entire project. 

The construction of each structure in such dimensions 

as the applicant proposes will be of mainly of concrete and 

materials capable of resisting strong typhoon winds. Mechanical 

and electrical work will meet or exceed existing safety standards. 

Landscaping will allow the structures to blend harmoniously with 

its natural environment. 

Time Schedule 

The projected time schedule for the project is shown 

on Exhibit 111-12. The exhibit shows the projected schedule 

from 1989 through 1995. 



The access road from Route 4 to the entrance of the 

"Resort Site" will be dedicated to the government of Guam and 

the road encourage the people in Guam to develop southern part 

of the island. 

The convention facility with a capacity of 3,000 people 

is being planned for construction at the Resort Site to meet 

Guam's growing needs. 

The "Hotel Site" at Turnon Bay is basically a single 

hotel building with 382 guest rooms and first class restaurants, 

coffee shops, athletic gyms, meeting facilities, banquet 

facilities, pool, outdoor tennis courts, parking spaces and other 

supporting facilities. 

The applicant plans to construct and operate an 

international class luxury hotel. Each guest room is larger 

than comparable hotels in Guam, and will afford the visitor a 

sea view. With its other facilities, this hotel will offer to 

the residents of Guam a first-class opportunity to take advantage 

of the hotel's luxury accomodations and facilities. 

The Tumon Bay area was chosen for the Hotel site because 

of its location on the tourist belt and its proximity to the 

island's population centers. Its convenience and accessibility 

to a beach area which is easily identified by the majority of 

Guam's visitors and the availability of utilities. This 

particular site was chosen because of its excellent beach 

frontage. 

On the contrary the "Resort Site" is located in a hilly 

area in the Yona district. The reason why this area was selected 

is that the applicant wants to add a new dimension to Guam's 



Section administrators 

Supervisors 

Staff 

Total 

Proposed Operations by Applicant on Guam 

Introduction, Description of Services 

If the application for tax relief is granted, applicant 

plans to proceed with the project. The project consists of two 

parts: One part is located in the hilly area in the Yona district, 

southern part of the island of Guam (hereinafter called "Resort 

Site" ) . The project site has an area of approximately 5.2 million 

square meters. The other part of the project is located on Tumon 

Bay and consists of 25,000 square meters of land (hereinafter calied 

"Hotel Site"). These two parts are planned to operate together 

and producing a unique fabric of activities and atzracticns. 

The "Resort Site" consists of the following buildings 

and facilities: 200 room hotel with convention facilities; 45-hole 

first-class championship golf course designed by internationally 

famous golf course designers - Jack Nicklaus and Arnold Palmer - 

including golf clubhouse; 20 tennis courts with clubhouse including 

small gym; swim clubhouse with water amusement park, the first of 

its kind in Guam, "Latte stone" park, and 3,000 units residential 

facility consisting of duplex houses and condominium buildings; 

5 acre school site area shall be aonated to the government to meet 

the request of the Yona village people. 



of whom will be U.S. Citizens or permanent residents of Guam. The 

annual gross payroll is estimated to be approximately $27,000,000. 

per year. The total sum will be paid in Guam and be subject to 

local income tax laws. 

Leo Palace Hotel Division 

Personal Requirements 

Department managers 

Department administrators 

Section Managers 

Section Administrators 

Supervisors 

Sizaff 

Totals 

Positions - 

6 

Personnel Distribution by Citizenship Status 

Jepartment managers 

Department administrators 

Section managers 

U.S. Citizens 
- 

Perrrianent residents 

Salary 

384,000 

144,000 

1,050,000 

1,008,000 

1,278,000 

7,235,200 

Japanese 



Proposed Estimated Total Investment and Sources 

Land 

The land for the project has been purchased as follows: 

Lot 5052-6 NEW, Tumon 10,0~0,000. 

Total land investment 10,000,000. 

Buildinqs, Machinery and Equipment 

The buildings, machinery, and equipment for the project 

will require an initial investment of approximately $5,000,000. 

A combination of additional capital infusions, loans and reinvested 

profits will bring the estimated capital to $75,000,000. at the 

completion of the project. 

Operating Capital 

Up to authorized capital 100,000,000 plus additional funds 

as necessary. 

Financinq Sources 

Loans as required will be secured through local banks 

in conjunction with correspondent banks in Japan and the United 

States. 

Proposed Personnel Requirement and Payroll 

Introduction 

At the completion of the project, Miyama Guam Inc. will 

nave a permanent staff of approximately 1508 emplcyees, over 905 



O Athletic facilities 

O Sea - food restaurant 

Chinese restaurant 

O Japanese restaurant 

O Main bar and related facilities 

Disco and related facilities 

O 382 guest rooms 

Site and area of project 

The facilities will consist of a 20 ,582  sq. meter area 

of Lot 5052-6 NEW. 

Building 

Leo Palace Hotel Project - Reinforced concrete construction. Number 
and type of buildings to be used are as follows: 

Swirrming pool 

" Poolside bar and related facilities 

" Cafeteria 

Banquet hall with seating for approximately - persons 

5 function rooms 

" Athletic facilities 

O Sea - food restaurant 

O Chinese restaurant 

O Japanese restaurant 

Main bar and related facilities 

" Disco and related facilities 

" 382 guest rooms 

Layout of Project 

The layout of the projected project can be seen on exhibit 

111-11, filed with the original application 



are being expanded at present to identify Guamanian organizations 

throughout the United States in an effort to develop a system to 

attract Guamanians abroad for employment at this facility. In 

addition, micronesian leaders on Guam are being contacted as a 

resource pool for micronesian employment at the project. 

Traininq of local personnel 

Miyama Guam Inc. recognizes that a shortage of skilled 

employees may exist for the forseable future. To alleviate the 

problem, the developer has begun plans to operate a school on site 

to train employees for various employment categories. In addition, 

direct assistance to the University of Guam in training potential 

employees, and taking employees to Japan for training is being 

planned. 

PROPOSED PROJECT CONCEPTS 

Introduction of Project 

If the application for tax relief is approved, Miyama 

Guam Inc. plans to proceed with the project, which consists of two 

segments. One segment will consist of a hotel in Tumon between 

the Reef and Okura Hotels. The other segment will be located in 

Yona on a project site of approximately 5,200,000 square meters. 

In general terms the Tumon project will consist of the following: 

, O Swimming pool 

O Poolside bar and related facilities 

" Cafeteria 

" Banquet hall with seating for approximately persons 

" 5 function rooms 



reinvestment of profits. The developer 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. 

Availability of Market 

Miyama Guam Inc. is owned primarily by Miyama Co. LTD. 

a large Japanese corporation with extensive real estate holdings 

in Japan. As such, the developer is familiar with the Japanese 

market. The expected market mix is estimated to fall into the 

following visitor categories: Japanese 75%, U.S. lo%, Pacific 

Islanders 5% and others 10%. This mix closely follows the geographic 

origin of all Guam visitors. Tourism growth in Guam has been 

impressive. Future growth will depend largely on Guam's ability 

to attract tourists first, and then to accomodate their needs. 

This development will be the first attempt on Guam to accomodate 

all of a tourists needs in one project. 

Availability of skilled and unskilled labor 

The visitor industry has existed on Guam since the mid 

1960's. Over the years thousands of local residents and aliens 

have been employed in various categories of employment. Miyama 

Guam Inc. feels that although the number of local employees may 

be limited for a project of this size, compensation packages and 

working conditions may allow for effective local recruitment, with 

a limited number of Japanese workers. Miyama Guam Inc. is prepared 

to train locally as will be discussed in the next section. Efforts 



Guam Inc. for Guam. Combined with the Miyama Hills project, it 

will be the largest development to date on Guam. The major segment 

of the project will be away from the Tamuning - Tumon area, and 

will most probably lead to the expanded development of the southern 

end of the island. A road between Ordot-Chalan Pago and Windward 

Hills is possible if the Government of Guam builds within three 

years the remainder of the road from the project site to route 17. 

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 neecied 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 unique benefit of having two developments combined 

as Miyama Guam Inc. proposes is valuable to Guam. The Leo Palace 

Hotel project will be used as the ocean facility segment of a total 

tourist package. All tourist attractions will be included in our 

package with a minimum impact on the Tumon area. Tourists will 

stay at the Miyama Hills Resort and be transported to the ocean 

site for salt water activities and then returned. The majority 

of the total tourist impact of Guam will be outside the Turnon area. 

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

rebates requested will allow for a larger development through the 



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 accomodate 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 recreatjonal and other 

facilities badly needed on Guam. As impressive as the current 

statistics are on Guam's visitor industry, new attractions must 

be added to Guam's popularity as a tourist destination, if tourism 

is to continue to grow. Guam's relatively short distance from 

population centers in Asia; its tropical climate and beauty; its 

status as an american destination; and its duty free label must 

be expanded in order to increase tourism. 

Mutual benefits from project 

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 substantial. The estimated 

payroll alone without regard to the multiplier effect is tremendous. 

The income taxes paid by the construction workers alone for this 

prcject will reach into the millions of dollars. The Leo Palace 

Hotel project is a segment of the overall development plan of Miyama 



The basic framework of Guam's government was established 

with the enactment of the Organic Act in 1950. Prior to that 

time, the island was administered by the U.S. Department of the 

Navy. The Governinent of Guam is patterned after that of the 

United States with three branches - Executive, Legislative and 

Judicial. The territorial government, as of December 1987, 

employed approximately 10,000 persons, which constituted 

approximately 23 percent of the islands labor force. The 

population mix of Guam according to the 1980 census is 

approximately 45% Chamorro, 2 6 6  white, 2 1 5  Filipino and 85 other 

ethnic groups. 

Guam's Economv - Present and Future 
For the last several years the economy of Guam has 

strengthened due to its strategic location and increasing 

importance to the U.S. military and tourism. The construction 

3oom to meet cgrrent demand has sur?assed all expectations. 

The 1986 local inflation rate of 0.8 percent was the lowest in 

several years. As of December, 1987 the local unemployment rate 

ciecreased to 3.7%. The decrease was attributed to employment 

opportunities offered through the prosperity in the economy. 

The island's tourist industry continued to grow from 378,146 

persons in 1985 to 407,070 persons in 1986, 483,954 Fzrsons in 

1987 and finally to approximately 650,000 persons in 1988. 

Tourism is expecteci to bring 1,000,000 persons to Guam per year 

by 1990. 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 



GUAM ECONOMIC DEVELOPMENT AUTHORITY 

IN THE NATTER OF THE APPLICATION ) 
FOR QUALIFYING CERTIFICATE 1 EXHIBIT 111-6 

j 

1 Feasibility Study 
1 
) 
) 

MIYAMA GUM1 INC. 1 CASE NO. 1139 

Miyama Guam Inc., acting by and through its duly elected 

and certified representative, Mr. Haruo Abe, who is authorized 

to make this study on its behalf, submits the following: 

Introduction 

Guam's characteristics - gcvernment, peo~le, climate 

Guam, an unincorporated territory of the Unite* States, 

is the largest island in the Plariana Archipelago. The island 

is approximately 30 miles iong and 8 miles wide at its widest 

point. Guam's total land area is 209 square miles and was formed 

through an uplift of undersea volcanoes. Guam lies 13 degrees 

28 minutes North and 144 degrees 44 minutes East or 3700 miles 

wesr-southwest of Honolulu, and 1500 miles south-southeast of 

Tokyo. Guam's tropical climate is generally warm throughout 

the year. Its temperature ranges between the low 70's to the 

low 90's, with a mean temperature of 81 degrees. Guam's average 

yearly rainfall is 90 inches. Subterranean water resources are 

capable of supplying fresh water needs of the present and 

forseable future. Guam is the westernmost territory of the United 

States, and with the finest deep water harbor in this part of 

the world combined with its strategic location, will play an 

increasingly important role in the development of the Pacific 

region. 



J. PROGRESS REPORTS -- MIYAMA GUAM INC. hereby agrees 
to furnish the Guam Economic Development Authority written 

progress reports of its activities every thirty ( 3 0 )  days from 

the date of the issuance of the pertinent Qualifying Certificate 

and continuing thereafter unless notified of the contrary in 

writing by the Guam Economic Development Authority. Said monthly 

progress reports must include but are not necessarily limited 

to the following: 

Prior to the Commencement of Operations 

a. Status of construction andjor acquisition of 
leases premises 

b. Status of employee hiring and training 

c. Status of equipment acquisition 

2. Beqinning with the Commencement of Operations 

a. Financial report (GEDA-20) (Rev. 6/66). 

b. Number and classes of employees and base rate of 
pay of each class (separate aliens fron otners). 

c. Gross monthly payroll 

Dated this 28 day of September  , 1989. 

by 
Mr. Haruo Abe 

Managing Director 
Miyama Guam Inc. 

(Affix Seal, if corporation) 

ATTEST : 

lJ ( Name ' &. @ t 



F. REMOVAL OF FACILITIES (SECTION 53570) -- MIYAMA 

GUAM INC. hereby  c e r t i f i e s  t h a t  it w i l l  n o t  t r a n s f e r ,  move, 

r e l o c a t e  o r  o t h e r w i s e  remove a n y  of i t s  e x i s t i n g  b u s i n e s s  

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

t o  Guam from t h e  C o n t i n e n t a l  U c i t e d  S t a t e s  o r  any  of i ts 

t e r r i t o r i e s  o r  p o s s e s s i o n s .  

G. COMMENCEMENT OF OPERATIONS -- M I Y A M A  GUAY I N C .  

h e r e b y  c e r t i f i e s  t h a t  f u l l  p r o d u c t i o n  of t h e  goods t o  be 

manufac tured  and/or  t h e  s e r v i c e s  t o  b e  o f f e r e d  i n  Guam w i l l  

commence w i t h i n  48  months  f rom t h e  d a t e  of  i s s u a n c e  of t h e  

p e r t i n e n t  Q u a i i f y i n g  C e r t i f i c a t e .  

H. FINANCIAL INTEREST OF GOVERNMENT EllPLOYEES, 

LEGISLATORS, ETC. (SECTION 5 3 5 7 0 )  -- M I Y U L A  GUAM I N C .  hereby 

c e r t i f i e s  t h a t  no o f f i c e r  or member of t h e  Board of  Directors 

o f  t h e  Guam Economic Development  A u t h o r i t y  and/or  any rne~~ber 

of t h e  Guam L e g i s l a t u r e ,  e n p l o y e e  of rhn E x e c u t ~ v e  Ce;arz~?.ent 

of t h e  Government of Guam, or  judge  of any of t h e  v a r i o u s  c o u r t s  

of  t h e  t e r r i t o r y  of Guam, h a v e  any  i n t e r e s t ,  d i r e c t  o r  i n d i r e c t ,  

i n  M I Y A N A  GUAM I N C .  

I. AGREEMENT TO EMPLOY UNITED STATES CITIZENS (SECTION 

53571)  -- MIYAMA GUAM IMC. h e r e b y  c e r t i f i e s  and a s s e r z s  t h a t  

a f t e r  comple t ion  of t h e  p r o j e c t ,  i t  s h a l l  a t  a l l  t i m e s  employ 

a t o t a l  employment f o r c e  of n o t  less t h a n  4 0 0 ,  s t r i k e s  and A c t s  

of God e x p e c t e d ,  a t  l eas t  s e v e n t y - f i v e  ( 7 5 % )  p e r c e z t  of which 

s h a l l  be c i t i z e n s  of t h e  U n i t e d  S t a t e s  and /o r  permanent  r e s i d e n t s  

of t h e  Uni ted  S t a t e s  a n d  a l l  of whom s h a l l  b e  employed a t  

p r e v a i l i n g  wage r a t e s .  



may a f f e c t  t h e  c o n t i n u a n c e  and /o r  v a l i d i t y  o f  any  Q u a l i f y i n g  

C e r t i f i c a t e  i s s u e d .  

C. SALES TO INSULAR POSSESSIONS -- h!IYWlA G U M 1  I N C .  

h e r e b y  c e r t i f i e s  t h a t  t h e  goods a n d / o r  s e r v i c e s  z o  be produced  

cr  s u p p l i e d  w i l l  n o t  be s o l d  o r  o f f e r e d  d i r e c t l y  t o  any  p u r c h a s e r  

l o c a t e d  i n  any of t h e  T r u s t  T e r r i t o r i e s  o f  t h e  United S t a t e s ,  

American Szmoa, Wake I s l a n d ,  Midway, t h e  V i r g i n  I s l a n d s  o r  any  

o t h e r  American p o s s e s s i o x s  i n  t h e  P a c i f i c  A r e a ,  w i t h o u t  p r i o r  

v : r i t t an  c o n s e n t  from t h e  Guan E c ~ x o m ; ~  Development  A ~ t h o r i t y .  

D .  UKITED STATES F3SSESSIOh' EXCLUSION -- M I Y A t - 3  GL'A2.1 

I .  hereby  c e r t i f i e s  t n a t  iz and,'or i x s  s t o e k h o i d e r s ,  par;r .ers,  

a ~ s o c i 2 t e s  , oi.;ners, e t e . ,  a r e  noc  S r e s e E t l 1 7  engagnd ,  n o r  h a s  

i cr  t h e y  bezr, engaged d u r i n g  t h e  s a z t  r w e n t y - f o u r  ( 2 . 1 )  monchs, 

i n  any t e r r i t o q  o r  p o s s e s s i o n  of t h e  U n i t e d  S t a t e s ,  directly 

o r  i n c i i r e c t i y ,  i n  t h e  t i - pe  of b u s i n e s s  which  i s  t h e  b a s i s  f o r  

t n s  a p p i i c a t i c n  f o r  s u b _ ? e c t  Qual i f ;7ins  C z r c i 5 i e a t e ;  a n a  :.IIYN.LA 

. - .  GYX.; IF:C. ne reby  f u r t h e r  c e r t i r i e s  cha: none  of i t s  s r o c k h o i c i e r s ,  

a i r e c t o r s ,  o f f i c e r s ,  p a r t n e r s ,  a s s o c ; a t e s ,  owner s ,  e t c . ,  a r e  

now, nor  have the;. 2v2r been ,  s t o c k h o i d e r s ,  d i r e c t o r s ,  o f f i c e r s ,  

p a r t n e r s ,  a s s o c i a ~ e s ,  owners ,  e t s . ,  o f  a n y  c o r p o r a t i o n ,  b u s i n e s s ,  
I 

! p a r t n e r s h i p ,  j o i n t  v e n t u r e ,  e t c . ,  do r r ' i c i l ed  i n  t h e  V i r g i n  I s l a n d s ,  
i 

o r  American Samoa. 
r 

E. AVOIDANCE OF FEDE-SAL INCOPIE TAX -- M1YAI.I.A GUM4 

I N C .  he reby  c e r t i f i e s  t n a t  i t s  c o n t e n ~ l a t e d  o p e r a t i o n  is  n c t  

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

e l i m i n a t i o n  and/or  r e d u c t i o n  of  any  e s i s t i n g  income t a x  l i a b i l i t y  

d u e  o r  t o  he  due t o  t h e  U n i t e d  S t a t e s ,  any  s t a t e  and /o r  any  

p o s s e s s i o n  of t h e  Uni ted  S t a t e s .  



GUM! ECONOr4IC .DEVELOPMENT AUTHORITY 

APFLICATION FOX QUALIFYING CERTIFICJiTE 

Ih' THE $LATTER OF THE APPLICATION ) 
\ 

EXBIBIT III-7 
FOR QUALIFYING CERTIFICATE FlASTER CERTIFICATE -- 

I Section 111, Subsection 8, 
) of Application Form No. 15 
) 

I 
MIYAMA GUM1 INC. 1 CASZ NO. 1139 

. - Aczing by and through its 1 siected anE cerzlriec 

re?resentative, i .  HARUO AEE, who is authorized to nake this 

. - .  cersrrlcate on benalf, hereby cert~fisc as follows: 

A. FRI?:GE BEI2E?ITS -- The foilowing fringe bsnefits 

. .  . 
i ze c;iven rro all empioyees of :-iI'i>AlA G'J=I INC.: All Guam 

legal holidays shall be paid holidays, tine n a half for all 

hours of work ir, excess of fort;- (40) in ar?y one (1) week or 

c -  h c l i 3 z l r s ;  ter, ciays paic vacacicr! ~ e r  year; rrwo i 2 !  L5-minure 

coffee breaks each day, one (1) in the morning and one (1) in 

:he afternoon; a one-nour lunch perio2; a participation in 

a crour: health insurance pro?rarr,, and other proTrams inclu6i~q 

retirement programs as they become available. 

B. CHANGE IN OKNERSHIP -- PIIYAMA GUAM INC. hereby 

zerzifies that the Guam Economic Development Authority will be 

notified in writing in advanc~ of any proposed cnange ir, the 

ownership of MIYAbLA GUM1 INC. an6 tharr it is uncierstood that 

any such contemplated change in ownership, if not approved in 

writing in advance by the Guam Economic Development Authority, 



GUAM ECONOMIC DEVELOPMENT AUTHORITY 

POST OFFICE BOX 3280 

AGANA, GUAM 96910 

AUTHORITY TO RELEASE INFORMATION 

The Undersigned here5y authorizes the Guani Lconomic 

Development Authority (GEDAj to obtain or disclose all 

information in my case files either provided by the Undersigned, 

obtain collaterally or originated by 'GEDA in conjunction with 

the request for Investment Ir,zentive (Qualifying Certificate) 

with GEDA pursuant to its programs. 

Date: September 28, 1989 / s& / 
HARUO ABE, Managinq Director - - 
PlIYAMA G U M 1  INC. 
210 Archbishop Flores Street 
Suite 100 
Agana, Guam 96910 

GEDA Form No. 802 (Rev. 7/82) 

EXHIBIT 111-8 





TERRITORIAL PLANtJING C O M M I S S I O N  
DEPARTMENT OF LAND MANAGEMENT 

GOVERNMENT OF GUAM 
AGANA GUAM 9 6 9 1 0  

N O T I C E  OF ACTICN - 

Gate:  May 27 .  1988 

Q H o t e l .  Leo .P.alace Guam 
c / o  A r c h i t e c t u r a l  Des ign  Company 

The T e r r i t o r i a l  P l a n n i n g  Commiss ion a t  i t s  m e s t i n s  on May 2 6 ,  1988 

( ) Approved; ( X X )  Approved  w i t h  C o n d i t i o n ;  ( ) ~ e n i e d ;  ( ) T a b l e  

on LOT NO. 5052-6-NEW, Tumon, Dededo f o r  a 

( ) Change o f  Zone ( i n c l u d e  PUD)  ( ) S u b d i v i s i o n  
( ) Zone Va r i ance  ( ) T e n t a t i v e  App rova l  
( X k  ) C o n d i t i o n a l  U s t  ( ) F i n a l  App rova l  
( ) Zone Va r i ance  ( ) R e s u b d i v i s i o n  
( ) PUC Annndment ( ) S u b d i v i s i o n  
( ) P r e l i m i n a r y  P V D  P r i o r  t o  P u b l i c  Eef i n i t i o n  

~ e a r i  ng 
( ) Ge te r rn ina t i on  o f  P.01 i c y  @ o f i n i t i o n  ( ) M i s c e l l a n o u s  

P l e a s e  submi t  t h i s  f o r m  w i t h  necessa ry  p l a n  t o  t h e  a p p r o p r i a t e  agency.  
I f  r o q u r s t  was t a b l e d ,  a p p r o v s d  w i t h  c o n d i t i o n s ,  o r  i n v o l v e d  a 
c l a r i f i c a t i o n ,  p - l sasn  see t h e  c o n d i t i o n s  b c l o w  f o r  f u r t h e r  d n t a i l s .  
THIS N G T I C E  MUST!,&€ RECORGED l l tO t4  ISSUANCE. 

. C o n d i t i o n a l  Use t o  c o n s t r u c t  a  382-r2om 
:hbotel  and a He igh t  V a r i a n c e  f o r  180 f t . ,  

&y$-Ld R I C H A R D  F .  R G S A R I O '  

a s i d e y a r d  o f  25 f e e t  i n  a n  "H" Zone. T ? r r i  t o r i a l  P l a n n e r  

&C 
NOTATION: The Commission a p p r o v e d  t h e  a p p l i c a t i o n  w i t h  t h e  f o l l o w i n g  

c o n d i t i o n s :  1)  t o  meet  t h e  c o n d i t i o n s  p l a c e d  by t h e  Commission 
p r e v i o u s l y  f o r  S o u t h e r n  C l i f f  H o t e l ;  2 )  t o  p r e s e r v e  t h e  h i s t o r i c  
s i t e s ;  a n d ,  3 )  a p p l i c a n t  t o  pay t h e i r  f a i r  s h a r e  f o r  s ewer .  

* *  Approva l  b y  t h e  TFC o f  a Zone Change does n o t  c o n s t i t u t e  f i n a l  
app rova l  b u t  r a t h e r  a recommendat ion t o  t h e  Govg rno r  f o r  h i s  
a p p r o v a l .  N o t i f i c a t i o n  w i l l  be s c n t *  upon a c t i o n  talcen b y  t h e  
Governor .  

EXHIBIT 111-10 
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TWENTY-FIRST GUAM LEGISLATURE 
1991 (FIRST) REGULAR SESSION 

Bill No. 677 
Introduced By: 
Substitute Version 01/02/92-1 

D. Parkinson 
at the request of GPA 
c, - I ,  ,jr 1 I I I' , -4 2 ; ; .  

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 [a~kkerieed 

as] q i v e n  a u t h o r i t y  for 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  Commis s ion  b y  5:00 p.m. o n  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 deemed 

approved .  

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 



Authorize GPA for Generator Capacity Bill Page 2 

Public Utilities Commission shall approve or disapprove [the 

seseetien--arwl] 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 [$25i888i888] $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 to Guam Power Authority (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 Intent. The Public Utilities 

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

required by this act or as required to implement new 

generation facilities. 



FAX (671) 477-6796 CNATOR DON PARKINSON t-f 
2lst G U A M  LEGISLATURE 

163 CHALAN S A N T O  PAPA STREET 
AGANA, G U A M  96910 

MAJORITY LEADER and CHAIRPERSON, COmllTEE O)( ENERGY, UTILITIES, AWD C W S L M R  PROTECTIOW 

WITNESS SIGN-IN SHEET 

DATE: Thursday, Dec. 19, 1991 

PLACE :Leg is  l a  t i v e  Public Hearing Room, Guam Leg i s l a  ture  

RE: B i l l  No. 677: An a c t  t o  au thor ize  Guam Power Authority t o  arrange f o r  the 

purchase, financing and design of genera tor  capaci ty .  

NAME : 
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TWENTY-FIRST GUAM LEGISLATURE 

1991 (FIRST) REGULAR- SESSION 

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. 


