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On September 22, 2004, the Securities Division of the Arizona Corporation
Commission (hereinafter “Securities Division” or “Division”) filed its Motion for
Authority to Issue an Administrative Subpoena for Production of Documents (hereinafter
“Motion for Production of Documents”). On October 4, 2004, Respondents filed a Joint
Brief in Opposition to the Securities Division’s Motion for Production of Documents
(hereinafter “Joint Brief in Opposition”). Respondents hereby file their Joint Supplemental
Brief in Opposition to the Securities Division’s Motion for Production of Documents
(hereinafter “Supplemental Opposition Brief”). In support of the Supplemental Opposition
Brief, Respondents submit the following:

I
ARGUMENT

In the Motion for Production of Documents the Securities Division requests, among
other items, all corporate organizational documentation and reports concerning numerous
named respondents and other entities.

In response to the Division’s request “2,” the Respondents noted that the Division’s
'recently filed Proposed Witness and Exhibit List contradicted the Division’s arguments in
support of its discovery motion. A few days after the Division filed its Proposed Witness
and Exhibit List, and after the deadline set by ALJ Stern, the Respondents received copies
of the Division’s exhibits. A review of the proposed exhibits confirmed that the Division
was not being candid regarding the Division’s need for and support of its discovery
motion.

Request “2” from the Division’s Proposed Administrative Subpoena (that

accompanied the Division’s Motion for Production of Documents) contained a request for

DALDMS/508159.1 -2-
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“the Articles of Incorporation or organization, the Bylaws, and all annual reports, including
any amendments, for each of the following entities: Yucatan Resorts, Inc; Yucatan
Resorts, S.A. and/or Yucatan Resorts S.A. de C.V.; Resort Holdings International, Inc.;
Resort Holdings International, S.A. and/or Resort Holdings International, S.A. de C.V.;
World Phantasy Tours, Inc., a/k/a/ Majesty Travel and Viajes Majesty; Avalon Resorts;
and Galaxy Properties Management, S.A.” See Proposed Administrative Subpoena at
Exhibit 1, § 2.
In support of this second request, the Division stated:
The second set of documents sought by the Division consists of
various governance documents associated with a number of the
entities included as respondents to this action. Despite the
seemingly public nature of this information, and after national
searches and computer inquiries, the Division has been unable to
identify the state or states of incorporation for various of the
respondent entities. The Division has been equally unsuccessful in
acquiring various incorporating documents for several foreign
respondents transacting business in this state.

See Division’s Motion for Production at p. 5, lines 1-7.

However, the Division misrepresented its need for the corporate information. In

fact, the Division’s Proposed Witness and Exhibit List expressly contradict the highlighted

statements quoted above because the Division has the records it seeks.

Specifically, proposed Division exhibit “S-1" contains: a Certificate of Disclosure
filed by RHI, Inc. with the Arizona Corporation Commission; an Application for Authority
to Transact Business in Arizona, filed by RHI, Inc.; a Certificate of Good Standing from
the State of Nevada’s Secretary of State; RHI, Inc.’s Articles of Incorporation; and RHI,
Inc.’s Corporation Annual Report and Certificate of Disclosure. See Division Exhibit S-1,

attached hereto as Exhibit “A.” Therefore, the Division has the corporate records of RHI,

DALDMS/508159.1 -3-
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Inc.

The Division also attached as exhibits to its Proposed Witness and Exhibit List
certificates of corporate registration with the Republic of Panama, for the following
Respondent entities: (1) RHI S.A."; (2) Yucatan Resorts S.A.%; and (3) World Phantasy
Tours, Inc®. Id. at p. 5. Amazingly, the corporate registration records for each of these
Panamanian corporations was certified on April 4, 2004—nearly six months before the
Division filed its Motion for Production of Documents. See Exhibits B, C and D hereto.

Thus, on October 1, 2004, when the Securities Division filed its Motion for
Production of Documents, the Division had in its possession the Respondents’ corporate
registration documents. More importantly, the Division knew it possessed these corporate
records, and nonetheless argued that it needed discovery because it could not locate the
Respondents’ governance documents despite professed “national searches” and “computer
queries.” See Motion for Production of Documents at p. 5. Based on the foregoing, it is
indisputable that the Division does not have a “reasonable need” for the requested

documentation. Therefore, the Division’s Motion for Production of Documents should be

‘denied.

II.
CONCLUSION

For the reasons set forth herein, and in the Respondents’ Joint Brief in Opposition
to the Division’s Motion for Production of Documents, the Securities Division’s Motion

for Production of Documents should, in all things, be denied.

! See Division Exhibit S-35, attached hereto as Exhibit “B.”
2 See Division Exhibit S-36, attached hereto as Exhibit “C.”
3 See Division Exhibit S-37, attached hereto as Exhibit “D.”

DALDMS/508159.1 -4-
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Respectfully submitted this 12 day of October, 2004.
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ORIGINAL and 13 colzies of the foregoing
day of October, 2004 to:

hand-delivered this 12"

Docket Control

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

COPY of the foregoing hand-delivered
this 12™ day of October, 2004 to:

Honorable Marc Stern
Administrative Law Judge
Hearing Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Jaime Palfai, Esq.

Matthew J. Neubert, Esq.

Securities Division

Arizona Corporation Commission

1300 West Washington Street, 3rd Floor
Phoenix, Arizona 85007

Mot - £ Mot

Martin R. Galbut, Esq.
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STATE OF ARIZONA
WEB FORM CORPORATION COMMISSION
COPY CORPORATION ANNUAL REPORT -
& CERTIFICATE OF DISCLOSURE

DUE ON OR BEFORE (9/19/2002 FY02-03 FILING FEE $45.00

The following information is required by A R.S §§10-1622 & 10-11622 for all corporations organized pursuant to Arizona Revised
$ T rescribe this form is A.R.S. §§10-121.A. & 10-3121.A.
Y : qejciiliyy Make changes or corrections where necessary. Information
for the report should refiect the current status of the corporation. See instructions for proper format. BREFER TO THE

INSTRUCTIONS ON PAGE 4. RECEIVED
1. F-1002689-3

RESORT HOLDINGS INTERNATIONAL, INC. FEB 2 4 2003

% LEXIS DOCUMENT SERVICES INC

8§15 N IST AVE #4 ARIZONA CORP. COMMISSION

PHOENIX, AZ 85003 CORPORATIONS DIVISION

* DELINQUENT ANNUAL REPORT 01/16/2003; C.ON.TA.CT THE COMMTSSIO\ AT 602-542-3285!
Business Phone; : g

State of Domicile: NEVADA Type of Corporation: BUSINESS
2. Statutory Agent: LEXIS DOCUMENT SERVICES INC Physical Address, If Different.
Mailing Address: 815N ISTAVE#4 Physical Address:
City, State, Zip: PHOENIX, AZ 85003 _ City, State, Zip:

ACC USE ONLY

Penalty § 5 2 ﬁﬁd}

Reinstate $._.____..__ 1, (individua) or We, (corparation or limited Eabifity company) having been designatad the new szatutory

Expedite § i Agent, do hereby consent to this appointment unii my removal or resignation pursuant to law. :
e H

Resubmit §__ ; Signaturs of new Statutory Agent

o, Rl Ko

2533 N CARSON ST
¥ CARSON CITY, NV 89706

4.  Check the one category below which best describes the CHARACTER OF BUSINESS of your corporation.

BUSINESS CORPORATIONS NON-PROFIT CORPORATIONS
— 1. Accounting — 20. Mamdacturing 1. . Charitable
__ 2. Advertising —_21. Mining 2. __ Benewlent
. 3. Asrospace _22. News Media — 3. __ Educational
— 4. Agriculture —_23. Pharmaceutical 4. __ Civic
__ 5. Architecture ___24. Publishing/Printing 5. _ Political
.. 6. Banking/Finance ... 25. Ranching/Livestack 6. .__ Religious
__ 7. Barbers/Cosmetology _26. Real Estate 7. — Soclat
_ 8. Construction __27. Restaurant/Bar 8. __ Lit
_. 8. Contractor __28. Retsil Sales 8. __ Cultural
10, Credit'Collection 29, Sclence/Research 10. __ Athletic
__ 11, Education ___ 30. Sporte/Sporting Events 11. _. Science/Research
... 12. Engineering ... 31, Teachnology(Computars) 12. .. Hospital/Health Care
TL’(W' Entertainment __ 32, Technology{General) 13. ___ Agrlcultural
14, General Consulling . 33. Television/Radio 14. _. Animal Husbandry
... 15. Health Care .. 34, Tourism/Convention Semcec 15. __ Homeowner's Association
__ 18. Hotel/Mote! __35. Transportation R 16. mewsiond commercial
— 17. import/Export __36. Utilities tal or trade lation
__18. Insurance __ 37. Vstarinary Medicine/Animal Care 17. __ Cther

__19. Lepgal Services __38. Cther




Name: YMNTcHAEL E HEWY Name:
" pddress: 3533 AN, CHasoy STREET Address:

F-1002689-3 RESORT HOLDINGS INTERNATIONAL, INC,

5. CAPITALIZATION: {8 g :
Business trusts must indicate the number of transferable certificates held by trustees evidencing their benefncnal interest in
the trust estate, Please examine the corporation’s original Articles of Incorporation for the amount of shares authorized.
Review all corporation amendments to determine if the original number of shares has changed. Examine the corporation's
minutes for the number of shares issued. PLEASE PRINT OR TYPE CLEARLY.

Page 2

Number of Shares/Certificates Authorized Class Series Within Class (if any)
b 5,000 Commoy Srockl

Number of Shares/Certificates lssued Class . Series Within Class (if any)
|O o Corn m ops S}Ttachi

6. SHAREHOLDERS: {fi UIHE!
List sharehoiders holding more than 20% of any class of shares issue: by the corpora ion, or
beneficial interest in the corporation. PLEASE PRINT OR TYPE CLEARLY.

ving more than a 20%

Name: Name:
NONE

Name: Name:
7.OFFICERS PLEASE PRINT OR TYPE CLEARLY. YOU MUST LIST AT LEAST ONE.
Name: mreHacL E- Kew 7 Name:
Tiwe: PRes= OEuT~, SECRETURY  TREASHLER Tile;
Addressa533 A, CARSoy STREET Address:

CARsop Cxry oV 87796

Date tai(ing office: 4~ (69 9 Date taking office:
Name: Name:
Title: Title:
Address: . Address:
Date taking office: Date taking office:

8. DIRECTORS PLEASE PRINT OR TYPE CLEARLY. YOU MUST LIST AT LEAST ONE.

Cargop erTy AV 377°é

Date taking office: ___ 1~ 16~ 17 Date taking office:
Name: Name:
Address: Address:

Date taking office: Date taking office:




RESORT HOLDINGS INTERNATIONAL, INC. gy pymper F-1002689-3  pageg

Please Enter Corporation Name:

9. FINANCIAL DISCLOSURE (A.R.S. §10-11622.A.9)
Nonprofit corporations must attach a financial statement (e.g. income/expense statement, balance sheet including assets, liabilities). All other
rms of corporations are exempt from filing a financial disclosure.

9A. MEMBERS (A.R.S. § 10—11622.A.6)
" This corporation DOES O  DOES NOT D have members.

10. CERTIFICATE OF DISCLOSURE (A.R.S. §§10-1622.A.8 & 10-11622.A.7)

Has ANY person serving either by election or appointment as an officer, director, trusiee, incorporator and/or person controlling or holding more than
10% of the issued and ouistanding common shares or 10% of any other propristary, beneficial or membership interest in the corporation been:
fUnderlined portion pertains to business corporations only]

1. Convicted ofafelony involving a transaction in securities, consumer fraud or antitrust in any state or federal jurisdiction within the seven year period
immediately preceding the execution of this certificate?
2. Convictedof afelony, the essential elements of whichconsisied of fraud, misrepresentation, theft by false pretenses or restraint of trade or monopoly
In any state or federal jurisdiction within the seven year period immediately preceding execution of this certificate?
3. Oraresubjecttoaninjunction, judgment. decree or permanent order of any state or federal court entered within the seven year perlod immediately
preceding execution of this certificate where such injunction, judgment, decree or permanent order involved the violation of:
(a) fraud or registration provisions of the securities laws of that jurisdiction, or
{b} the corntsumer fraud laws of that jurisdiction, or
{¢) the antitrust or restraint of trade laws of that jurisdiction?

YES (J NO I

If "YES", the following information must be submitted as an attachment to this report for each person subject to one or more
of the actions stated in Items 1. through 3. above.

1. Full name and prior names used. 5. Date and location of birth.

2. Fuli birth name. 6. Social Security Number

a. Present home address. 7. . Thenature and description of each conviction or judicial action; the

4, Prior addresses (for immediate dateand location; the court and public agency involved, and thefile
preceding 7 year period). or cause number of the case.

1 1.STATEMENT OF BANKRUPTCY, RECEIVERSHIP or CHARTER REVOCATION (A.R.S. §§10-202.D.2, 10-3202.02, 10-1623

& 10-11623)
A) Has the corporation filed a petition for bankruptcy or appointed a receiver? £3gg themarkeds YES O NOX

B) Has ANY person serving either by election or appointment as an officer, dlrector trustee, Inoorporator and/or person controlling or holding

more than 20% of the issued and outstanding common shares or 20% of any other proprietary, beneficial or membership interest in the

comoration served in such capacity of held a 20% interest in any other corporation during the bankruptcy, receivership, or charter revocation
of the other corporation? {Underlined portion pertains to business corporations only]

42. SIGNATURES:

| dectare, under penalty of law that all corporate income tax returns requlred by Title 43 of the Arizona Revised Statutes have been
filed with the Arizona Department of Revenue. | further declare under penalty of law that | (we) have examined this report and the
certificate, Including any attachments, and to the best of my (our) knowledge and bellef they are true, correct and complete.

Name mecHAEL E. kE‘LL"’ D ;‘l q'c’jltlame Date
‘gnature Signature.

Title_ D=R€ctor / Pres=o€mr Title
(Signﬂtor(s) must be duly authorized corporate officer(s) listed in section 7 of this report.)




STATE OF ARIZONA Orp. COMMLISSLUiL

CORPORATION COMMISSION
CORPORATION ANNUAL REPORT «otln=
& CERTIFICATE OF DISCLOSURE

| ON OR BEFORE 09/19/2003 FY03-04 FILING FEE $45.00

The following information is required by A.R.S. §§10-1622 & 10-11622 for all corporations organized pursuantto Arizona Revised
" Statutes, Title 10. The Commission’s authority to prescribe this form is A.R.S. §§10-121.A. & 10-3121.A.
YOUR REPORT MUST BE SUBMITTED ON THIS ORIGINAL FORM. Make changes or corrections where necessary. Information
for the report should reflect the current status of the corporation. See instructions for proper format. REFER TO THE

- INSTRUCTIONS ON PAGE 4.

1. F~1002689-3
RESORT HOLDINGS INTERNATIONAL, INC.

— -5 RXT DO CTMENT—SHRAVECHTG—ENC~ c¢/o Corporation Service Company
o e a8 £t 2 2338 W. Royal Palm Road, Suite J
—~PHOBNTE~XE—05003~ Phoenix, AZ 85021
RECEIVED
Business Phione: i (Business phone is optional.) 0CT 16 7003
State of Domicile: NEVADA Type of Corporation: BUSINESS

ARIZONA CORP. COMMISSION
2. Statutory Agent: BEXEE—DOSTMENT—SERVECEE—ING- Physical Address, If DiffereG6ORPCRATIONS DIVISION
Mailing Address: -835-N-E5P-AVE—H#4- Physical Address:
City, State, Zip: PROGNIKy—id—35603- City, State, Zip:
Corporation Service Company
2338 W. Royal Palm Road, Suite J
hoenix, AZ 85021

~ ACCUSE ONLY ia\
' \? ,7/0:’) poorrnenn VS8 this box only if appointing a new Statutory Ageat
: if appointing a frew statutory ag

Penalty s .. .__ i appointient by signing below..
Reinstate $_ .. .. .. 1, (indlividual) or We, (corporation or lirmited fiability company) having been designated the new Statutory
) : Agenl do hereby consent to this appointment until my remppval Q¢ resigpationebu tto law. :
Expedite $__. = ... ﬁ ”K N 4 ’8 ﬂ%‘hlagt.%ﬁ"g’
5- 2L 74 L 2 Asst. Secretary
Resubmit§ . . ( Signature of new Statutory Agent

3. Secondary Address 3533 -N-CARSON—SI- 502 East John Street
¥igng are Carson City, NV 89706

4.  Check the one category below which best describes the CHARACTER OF BUSINESS of your corporation,

BUSINESS CORPORATIONS . NON-PROFIT CORPORATIONS
_. 1. Accounting __20. Manufacturing - 1. _.. Charitable
__ 2. Advertising 21, Mning 2 Benevolent
. 3. Aerospace 22, News Media 3. .. Educational
.. 4. Agriculture ..23. Pharmaceutical 4. _ Civic
_. 5. Architecture __ 24, Publishing/Printing 5. __ Political
__ 6. Banking/Finance . 25. Ranching/Livestock 6. __ Aeligious
__ 7.Barbers/Cosmetology __26. Real Estate 7. . Social
... 8. Construction _. 27. Restaurant/Bar 8. __ Literary
— 9. Contractor . 28. Retail Sales 2. __ Cultural
__ 10. Credit/Coliection _._29. Science/Research 10. __ Athletic
. 11. Education __ 30. Sports/Sporting Events 11. .. Science/Research
__ 12. Engineering . 31. Technology(Computers}) 12. __ HospitaiHealth Care
. 13. Enlertainment .. 32. Technology{General) 13. __ Agricultural
X 14. Generai Consulting __33. Television/Radio 14, . Animal Husbandry
.. 15. Health Care _.. 34, Tourism/Convention Services 15. Homeowner's Association
__16. Hotel‘Mote! . 35. Transporation 16. _.. Professional, commercia!
.17, Import/Expon __38. Utilities industrial or trade association
18. Insurance __ 37. Veterinary Medicine/Animal Care 7. __Oher ________ .

. 19. Legal Services __.38. Other




| F-10UZbBY-3 RESORT HOLDINGS INTERNATIONAL, INC.

5. CAPITALIZATION: (Business Corporations and Business Trusts.are REQUIRED to complete this section.) _
Business trusts must indicate the number of transterable certificates held by trustees evidencing their beneficial interest in’
the trust estate. Please examine the corporation’s origina! Articles of Incorporation for the amount of shares authorized.
Review all corporation amendments to determine if the original number of shares has changed. Examine the corporation’s
minutes for the number of shares issued. Please Print or Type Clearly.

Page 2

nber of Shares/Certificates Authorized Ciass

25,000

Common Stock

Series Within Class (it any)

Number of Shares/Certificates 'Issued " Class

100

Common Stock

Series Within Class (if any)

6. SHAREHOLDERS: (Business Corporations.arid Businéss Trusts;aré REQUIRED to tomplete this'section. )
List shareholders holding more than 20% of any class of shares issued by the corporation, or having more than a 20%

beneficial interest in the corporation.

Name;

Please Type or Print Clearly.

_ Name:

NONE
Name:

Name:

7. OFFICERS Please Type or Print Clearly. You Must List at Least One.

Name: Michael E. Kelly

Title: President, Secretary and Treasurer

Address: 502 East John Street _

Carson City, Nevada 89706

Date taking office: _7/16/1999

Name:

Title:

Address:

Date taking office:

Name:

Title:

Address:

Date taking office:

Name:

Title:

Address:

Date taking office:

8. DIRECTORS Please Type or Print Clearly. You Must List at Least One.

Name: Michael E. Kelly

Address: 202 Eagt’ John Street
Carson City, Nevada 89706

Date taking office: _7/16/1999

Narme:

AJress:

Date taking office:

Name:

Address:

Date taking office:

Name;

Address:

Date taking office:




O CSC - Tallahassee
\\\____,// 1201 Hays Street
! ATION SERYICE COMPANY® Tallahassee FL 32301

800-342-8086
850-521-1010

To: SECRETARY OF STATE AZ
From: Norma Parramore
Date: October 10, 2003
Order#: 276110/005 .
v
Re: RESORT HOLDINGS INTERNATIONAL, INC.

Enclosed please find:

XX Annual Report
XX Check in the amount of $45.00.

Please take the following action:

XX File in your office on a routine basis. NO/'LW{— pe?Fe
XX Issue Proof of Filing. .
Return Regular Mail in the enclosed envelope."’iznf-47' &“4jﬁMﬂb”ah4ﬁ’

x4
Thank you for your assistance in this matter. If there are ,¢£@éig
any problems or questions with this filing, please call our office.

INCA.XCOA
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jease Enter Gorporation Name:  RESORT HOLDINGS INTERNATIONAL, INC

File number F-1002689-3 Page 3

- FINANCIAL DISCLOSURE (A.R.S. §10-11622.A.9)
onprofit corporations must attach a financial statement {e.g. income/expense statement. balance sheet including assets. liabilities), Al other
rms of corporations are exempt from filing a financial disclosure.

A ~ IMBERS (A.R.S. § 10-11622.A.6) Only Nonprofit Corporations must answer this question.
This corporation DOES J  DOES NOT (7 have members.

0. CERTIFICATE OF DISCLOSURE {A.R.S. §§10-1622.A.8 & 10-11622.A.7)

as ANY person serving either by election or appointment as an officer, director. trustee, incorporator and/or person controlling or holding more than
2% of the issued and outstanding common shares or 10% of any other proprietary. beneficial or membership interest in the corporation been:
Jnderlined portion pertains t{o business corporations only]

Convicted of a felony involving a transaction in securities, consumer fraud or antitrust in any state or federal jurisdiction within the seven year period
immediately preceding the execution of this certificate?
Convicted of a felony, the essential elem ents of which consisted of fraud, misrepresentation, theft by faise pretenses or restraint of trade or monopoly
in any state or federal jurisdiction within the seven year period immediately preceding execution of this certificate?
Or are subject to aninjunction, judgment, decree or permanent order of any state or federal court entered within the seven year period immediately
preceding execution of this certificate where such injunction, judgment. decree or permanent order involved the violation of:

(a) fraud or registration provisions of the securities laws of that jurisdiction. or

(b} the consumer fraud taws of that jurisdiction, or

(c) the antitrust or restraint of trade laws of that jurisdiction?

Onigibox must bé marked: YES O NO [

"YES", the following information must be submitted as an attachment to this report for each person subject to one or more
f the actions stated in items 1. through 3. above.

1. Full name and prior names used. 5. Date and location of birth.

2. Full birth name. 6. Social Security Number

3. Present home address. 7. The nature and description of each conviction or judicial action; the

4. Prior addresses {for immediate dateand location; the court and public agency involved, and thefile
. preceding 7 year period). or cause number of the case.

(
1, STATEMENT OF BANKRUPTCY, RECEIVERSHIP or CHARTER REVOCATION (A.R.S. §§10-202.D.2, 10-3202.02, 10-1623
:10-11623)

) Has the corporation filed a petition for bankruptcy or appointed a receiver? Ong:box mustbemarked. YES O NOS

) Has any person serving as an officer, director, trustee or incorporator of the corporation served in any such capacity OR held or conirolled
ver 20% of the issued and outstanding common shares, or 20% of any other proprietary, beneficial or membership interest in any corporation
hich has been placed in bankruptcy, receivership or had its charter revoked, or administratively or judicially dissolved by any state or
irisdiction?

Jnderlined portion pertains to business corporations only] One bé% ustbe marked:. YEST NOK

2. SIGNATURES: Aniitisi: Reporid iitist b& sigried drid dated by af leds{ one guly: authbrized ofticer or they:will bé réjected:
declare, under penaity of law that all corporate income tax returns required by Title 43 of the Arizona Revised Statutes have been
led with the Arizona Department of Revenue. | further declare under penalty of law that | (we) have examined this report and the

10/09/03 Name Date

ignature . 7 f Signature
& .'_'4 1,". Vl
itie Director/President / Title

(Signator(s) must lé/dﬂly authorized corporate officer(s) listed in section 7 of this report.)




STATE OF ARIZONA
CORPORATION COMMISSION

| hereby certify this to be & true

and complete copy of the document filed
In this office and admitted to r cord in
FileNo.__f~ /OBy T~ 5

-] ﬂﬁ’ . P
Al
Dated: féo/"/% B\M/@
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SEFUBLICA DE PANAME
REGISTRO F’UBS GO DR E’ ANAMA

CON VISTA A LA SOLICTITUD S695
OFI1ICIO 17, 24 MARZO 2004, COMISION NACIONAL DE VALORES

CERTTIVFTIOCA

——————————————————————————————— @QUE LA SOCIEDAD : ——--——— -~ —— oo —— e —mm——
{ESORT HOLDING INTERNATIONAL (RHI), S.A.
iE ENCUENTRA REGISTRADA LA FICHA 390376 DOC. 172782 DESDE EL
'EINTE DE NOVIEMBRE DE DOS MIL ,
QUE LA SOCIEDAD SE ENCUENTRA VIGENTE

QUE SUS SUSCRIPTORES SON:
{ 1 ) JANIO LUIS LESCURE
( 2 ) HUGO GARCIA PEREZ

Qu

SUS DIRECTORES SON:

)} ROLANDO BARRIA

} STEFPHANY ESCUDERO

} NISLA JANETH ORTEGA

[FY I AV S o ¢

m

SUS DIGNATARIOS SON:

G SIDENTE : ROLANDO BARRIA
TESORERO : STEFHANY ESCUDERO
TECRETARIO | : STEFHANY ESCUDERO

QUE LA REPRESENTACION LEGAL LA EJERCERA:
LA REPRESENTACICON LEGAL DE LA SOCIEDAD LA EJERCERA EL PRESIDENTE Y EN 53U
AUSENCIA EL SECRETARIO Y EN AUSENCIA DE AMBOS EL TESORERO O QUIEN
DESIGNE LA JUNTA DIRECTIVA.

QUE SU AGENTE RESIDENTE ES: CORT ABOGADOS
QUE SU CAPITAL ES DE ###*#%x%10,000.00 DOLARES AMERICANOS.

DETALLE DEL CAPITAL
EL, CTAPITAL SOCIAL DE LA SOCIEDAD SERA LE SUMA DE DIEZ MIL DOLARES
(U$10,000.00), MONEDA DE -CURSO LEGAL DE LOS ESTADOS UNIDOS DE AMERICA,
DIVIDIDOS EN CIEN (100) ACCIQONES DE UN VALOR NOMINAL DE CIEN DOLARES

‘ (U$100.00 MONEDA DE CURSO LEGAL DE L0S ESTADOS UNIDOS DE AMERICA, CADA
UNA. LAS ACCIONES SERAN NOMINATIVAS O AL PORTADOR.

¥ QUE SU DURACION ES PERPETUA

) QUE 5SU DOMICILIO ES PANAMA

QUE DICHA SOCIEDAD FUE CONSTITUIDA MEDIANTE ESCRITURA PUBLICA EXP“Brr
NUMERO DE ESCRITURA : 11430
FECHA DE LA ESCRITURA : 7 DE NOVIEMERE DE 2000 S gsa.
NOTARIA : NOTARIA QUINTA DEL <ZTIRCUITCG

\ OVINCIA DE LA NOTARIA : FANAMA

DETALLE DEL PODER:

SE OTGRGA FODER GENERAL, AMPLIO Y SUFICIENTE FARA PLEITOS Y COBRANZAS

A LA FIRMA FORENSE CORT ABOGADODS.-—-INSCRITC A LA FICHA 390376

COCUMENTC 384070 DE LA SECTION MERCANTIL DESDE EL 30 DE AGOSTO DEL 2002.
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/ FLVA L "# o PAG
| "INUACION ... RetdBLICA Do PANAMA

REGISTRO PUel 00 b PANAUA

EXPEDIDO Y FIRMADO EN LA PROVINCIAa DE FANAMA , EL VEINTISEIS DE MARZO
DEL DOS MIL ZUATRO A LAS 02:06:5S5,P.M.

{OTA: ESTA CERTIFICACION DEBE SER UTILIZADA
SOLO COMO INFORMACION OFICIAL.
COMPROBANTE NO. 56995
NC. CERTIFICADO: S. ANONIMA - 545430
FECHA: Viernes 26, Marzo DE ‘2004

FLVA /f

KADINE HURTADO
CERTIFICADOR




APOSTILLE
n de la Haye du 5 octobre 1961 )

1.En ente dof:umenlo piblico
2. ha sido firmado por KADINE HURTADO
JEFE DE CERTIFICADO

3. quien actua en calidad de

4.y estd revestido del sello / timbre de L REGSITRO PUBLICO DE PANAMA

CERTIFICADO
27-04-04

5. En el Ministerio de Relaciones Exteriores 6. el dia

7. por EL JEFE DE LEGALIZACIONES Y AUTENTICACIONES

EXONERADO-CG

8. bajo el nimero

10. Firn
lic. JUAN J. CHAVARRIA G-
lefe de Al icaci4n y Legalizacién A. L
Miniatqrd 1elaciones Exteriores

7




RESORT HOLDING INTERNATIONAL, S.A.

Deed No. 3143, April 2, 2002
Minutes of the meeting of the Board of Directors

Accept the resignations of the current Directors and Dignataries and name the new
directors and registered agent.

llka Cabrera

President, Legal representative, Director, and Dignatary: Isela Santamaria,

Secretary, Director, and Dignatary: Inés Tunén,

Treasurer, Director, and Dignatary: y dignatario

New Registered Agent: Infante, Garrido & Garrido

Deed No. 3783, April 16, 2002
Special-called meeting

Changed the name of the company , the new name will be Resort Holding International.
Article No.5 of the Articles of Incorporation was modified: the shares will be nominative or
payable to bearer.

Deed No. 8267, August 7, 2003
Shareholder's meeting

1. Consider the resignation of the Board of Directors.

2. Change registered agent to the Cort Law Firm.

President, Legal representative, and Dignatary: Isela Santamaria
Secretary, Director, and Dignatary: Katia Aparicio Beitia
Treasurer, Director, and Dignatary: Rolando Barria

Deed No. 8837, Auqust 22, 2002

General power of attorney was granted extensive and sufficient for any lawsuit or collection
to the Cort Law Firm. Such power is granted so that the Cort Law Firm may act on behalf
of the company, individually, jointly and/or joint and severally with all the general authority
and all special authority as permitted by law.

Deed No. 12205, September 9, 2003

Board of Director’s meeting

Consider the resignation presented by the current members of the Board of Directors, and
the new Board will be formed as follows:

President, Legal representative, Director, and Dignatary: Rolando Barria

Secretary, Treasurer, Director, and Dignatary: Stephany Escudero

Director: Nilsa Janeth Ortega

Note: This is all of the information we found in regards to this company. The individuals named as directors
of the company are individuals who work for the Cort Law Firm.

. EXHIBIT -

S-35b

.. tabbies®




EXHIBIT C




TLTLYVA PAG. 1
| REP JBUCA DE PANAMA

REGISTRED PUBLICO DE PANAMA

CON VISTA A LA S3OLICITUD 5693
FICIO 17, Z4 MARZO 2004, TCMISION NACICNAL DE VALCORE

4]

(W]

CERTTIVFTIOCA A

———————————————————————————— -~ QUE LA SOCIEDAD : —=——=——m=—————————— e
'UCATAN RESORTS, S.A.

:E ENCUENTRA REGISTRADA EN LA FICHA: 343722 ROLLO: 59184 IMAGEN: 28
JESDE EL TRES DE ABRIL DE MIL NOVECIENTOS NOVENTA Y OCHO ,

JISUELTA

JUE DICHA SOCIEDAD HA SIDO DISUELTA MEDIANTE ESCRITURA PUBLICA NUMERO
L7904 DE 29 DE DICIEMBRE DE Z003 DE LA NOTARIA OCTAVA DE PANAMA SEGUN
JOCUMENTO 566718, FICHA 343722 DE LA SECCION DE MERCANTIL DESDE EL & DE
INERQO DE 2004

- @QUE SUS SUSCRIPTORES SON:
( 1 ) GLADYS DE LESCURE
( Z ) JANIO LESCURE

SUS DIRECTORES SON:

) KATIA APARICIO BEITIA
) ISALA SANTAMARIA

} ROLANDO BARRIA

- QUE SUS DIGNATARIOS SON:

PRESIDENTE : ISELA SANTAMARIA
TESORERD : ROLANDO BARRIA
SECRETARIO : KATIA APARICIO BEITIA

QUE LA REPRESENTACION LEGAL LA EJERCERA:
EL PRESIDENTE O EL SECRETARIO.

- QUE SU AGENTE RESIDENTE ES: CORT ABOGADOS
- QUE SU CAFITAL ES DE ##*###%¥150,000.00 DOLARES AMERICANOS.

- DETALLE DEL CAPITAL .
EL CAPITAL AUTORIZADO DE LA SOCIEDAD A: CIENTO CINCUENTA MIL DOLARES
{US$150,000.00) MONEDA DE CURSO LEGAL DE LOS ESTADOS UNIDOS DIVIDIDOS
EN MIL QUINIENTAS (1,500) ACCIONES CON UN VALOR NOMINAL DE CIEN DOLARES
(US$100.00) CADA UNA.

QUE SU DURACION ES PERPETUA

- QUE SU DOMICILIO ES PANAMA

- QUE DITHA SOCIEDAD FUE CONSTITUIDA MEDIANTE ESCRITURA PUBLICA : EXHHHT‘“
NUMERC DE ESCRITURA : sl
ECHA DE LA ESCRITURA : 1S5 DE MARZU DE 199% - . E; '3411
NOTARIA . NOTARIA OCTAVA DEL CIRCUITO :
PROVINTIA DE LA NOTARIA : PAMNAMA

CETALLE DEL PCDER:
SE OTORGA PODER GENERAL PARA PLETITO Y COBRANZA A FAVOR DE LA FIRMA




TLVA - ' . . PAG.
INUATION RERPYBULICA DIEE PATIAMA
REGISTRO PURLICS DV PAN,
FORENSE CORT ABOGADOS SEGUN DOCUMENTO 384392 DE LA FICHA 343722 DE LA
SECCION DE MERCANTIL DESDE z DE SEPTIEMBRE DE 2002Z.
EXPEDIDO Y FIRMADO EN LA PROVINCIA DE PANAMA , EL VEINTISEIS DE MARZO
DEL DOS MIL CUATRO A LAS 02:08:1:i,P.M.
OTA: ESTA CERTIFICACION DEBE SER UTILIZADA
SOLO COMO INFORMACION OFICIAL.
COMPROBANTE NO. 5695
NO. CERTIFICADO: S. ANONIMA — 545433
FECHA: Viernes 26, Marzo DE 2004
;/ FLVA /7

*KADINE HURTADO
CERTIFICADOR




"\_(4\0\\ TN
(KG' R
RIS

APOSTILLE

3)‘5"\-
&

ntion de la Haye du 5 octobre 1961 )

enle documento piiblico

2. ha sido firmado por KADINE HURTADO

3. quien actia en calidad de JEFE DE CERTIFICADO

4.y estd revestido del sello / timbre de_ L REGISTRO PUBLICO DE PANAMA

CERTIFICADO
5. En el Ministerio de Relaciones Exteriores 6. el dia 27-04-04

7. por EL JEFE DE LEGALIZACIONES Y AUTENTICACIONES

8. bajo el nimero__ EXONERADO-CG

10. Firma /

/\/' %«-@’M

A

(ic. JUAN J. CHAVARRIA G

Jefe e Autanticacidn ¥ LGGa,li_zaciQn Al
Ministeriz ce Relaciones Extoriores




The Public Registry of Panama
Certifies that:

Yucatan Resorts, S.A. is registered in file no: 343722, roll no: 59184, image
no: 28 since April 3, 1998

Dissolved

This company was dissolved by means of public certificate number 17904 on
December 29, 2003 filed with Notary Public No.8 in Panama according to
document no. 566718, file no. 343722 in the business section since January 6,
2004.

The company’s subscriptors are:
1. Gladys De Lescure
2. Janio Lescure

The company'’s director’s are:
1. Katia Aparicio Beitia
2. Isala Santamaria |
3. Rolando Barria

The company’s dignitaries are:

1. President: Isela Santamaria

2. Treasurer: Rolando Barria

3. Secretary:  Katia Aparicio Beitia

The company’s legal representative is carried out by the President or Secretary.
The company’s resident agent is Cort Law Firm.

The company’s capital is $150,000 American dollars.

Details of Capitalization:

The authorized capital for the company is $150,000 in legal currency from the

United States divided into 1,500 shares with a nominal value of $100.00 per
share.

The duration of the company is perpetual. The company is domiciled in Panama.
This company was formed via public document no. 2618 on March 19, 1998, filed
with Notary Public No. 8 in Panama.

Details of Power:

General Power of attorney, extensive and sufficient to cover lawsuits and
collections is granted to the Cort Law Firm pursuant to document no. 384392, file
no. 343722 in the business section since September 2, 2002.

EXHIBIT

" ‘tabbles” -




YUCATAN RESORTS, S.A.

Deed No. 12,1999, October 1, 1999
The minutes of the Board of Director’'s meeting were protocolized.

1. The resignation of Director and Dignatary James Shakelford as President of the
company was accepted.

2. Miguel Navarro was elected as the new President and Director.

3. General Power of Attorney was granted to attorney Janio Luis Lescure

Deed No. 6296, July 4, 2001

The minutes of a Special General Meeting were protocolized. At the meeting, it was
resolved that general Power of attorney would be granted in favor of James Shackelford,
Gerald Shackelford, Michael Eugene Kelly, and Michael Paul Kelly, to act jomtly or
individually with unlimited authority.

Public Deed No. 3305, July 4, 2002
Special Meeting of the Board of Directors

1. llka de Cabrera was named President, Legal representative, Director, and dignatary
2. Isela Santamaria was named Secretary, Director, and dignatary

3. Inés de Tufion was named Treasurer, Director, and dignatary

Infante, Garrido &Garrido (law firm) was named as the new registered agent

Deed No. 4795, May 10, 2002
Shareholder's meeting

The General Power of Attorney granted to Janio Lescure, as set forth in Public Deed No.
12199 on October 1, 1999 before Notary Public No. 5 in Panama was revoked. The
General Power of attorney granted to James Shackelford, Michael Kelly, and Gerald
Shackelford, set forth in Public Deed No. 6296 on July 4, 2001 is also hereby revoked.

Deed No. 8,397, August 9, 2002

The minutes of the meeting of Board of Director were protocolized.

1. Consideration of the resignations presented by the current members of the Board of
Director and dignataries of the company.

2. Consideration of whether there is an agreement to change the current registered agent
from Infante, Garrido & Garrido and replace them with the Cort Law Firm.

3. Consideration of the possibility of having the Cort Law Firm to appear on behalf of the
company to register this present record of the meeting.

The new Directors of the company are:
Isela Santamaria: President, Legal representative, Director, and dignatary
Katia Aparicio Beitia: Secretary, Director, and dignatary




Rolando Barria: Treasurer, Director, and dignatary
The new registered agent will be the Cort Law Firm.

Public Deed No. 9,066, August 27, 2002
General Power of attorney, extensive and sufficient to cover lawsuits and collections is
granted to the Cort Law Firm.

Public Deed No. 17904, December 19, 2003

Record of Dissolution of the Board of Directors

1. It was resolved to accept the dissolution of the board of directors of the company
Yucatan Resorts, SA.

2. Authority was granted for the Cort Law Firm to appear on behalf of the company to
register the record of dissolution.

Public Deed No. 1190, January 22, 2004
The company is officially dissolved.

The Cort Law Firm acting on behalf of and representing Yucatan Resorts, SA presented
the request for dissolution. All of the directors were present. Acting on behalf of the
company and wrapping up the final affairs was Isela Santamaria, acting as President and
liquidator, and Kathia Aparicio Beitia, as Secretary and liquidator.
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CON VISTA A LA SOLICITUD 5695

OFICIO 17, 24 MARZO 2004, COMISION NACIONAL DE VALCRES

CERTIVFTICA

————————————————————————————— QUE LA SOCIEDAD : —————————— = e
JORLD PHANTASY TOUR INC. (VIAJES FANTASIA POR EL MUNDO,S. A. )

& ENCUENTRA REGISTRADA EN LA FICHA: 249857 ROLLO: 32981 IMAGEN: 11
JESDE EL DOS DE AGOSTO DE MIL NOVECIENTOS NOVENTA Y UNO

QUE LA SOCIEDAD SE ENCUENTRA VIGENTE

QUE SUS SUSCRIPTORES SON:
( 1 ) JAIME PADILLA GONZALEZ
( 2 ) HAYDEE DEL MAR

QUE SUS DIRECTORES SON:
1 ) EDUARDO ARAUZ CEDERQ
2 ) STEPHANY ESCUDERO
3 ) ROGELIO HENSLEY

~. JE SUS DIGNATARIOS SON:
PRESIDENTE : EDUARDO ARAUZ CEDERO

TESORERC : STEPHANY ESCUDERO
SECRETARIO : STEPHANY ESCUDERO

QUE LA REPRESENTACION LEGAL LA EJERCERA:
EL REPRESENTANTE LEGAL DE LA SOCIEDAD SERA SU PRESIDENTE Y EN SU DEFECTO
LA FERSONA QUE DESIGNE LA JUNTA DIRECTIVA

QUE SU AGENTE RESIDENTE ES: NAIROBIA ESCRUCERIA

- QUE SU CAPITAL ES DE #*+###%+%25,000.00 DOLARES AMERICANOS.

- DETALLE DEL CAPITAL '
EL CAPITAL SOCIAL SERA DE VEINTICINCO MIL DOLARES (US%2Z25,000.00)
DIVIDIDO EN VEINTICINCO (25 ACCIONES COMUNES, DE UN VALOR NOMINAL
DE MIL DOLARES (USs$1,000.00) CADA ACCION. LOS CERTIFICADOS DE ACCIONES
SERAN EMITIDOS A NOMBRE DE SU DUERO”O AL PORTADOR, CAMBIABLES LOS UYNOS
POR LOS OTROS A VOLUNTAD DEL DUERO.

- QUE SU DURACION ES FERPETUA

- QUE SU DOMICILIO ES PANAMA

- QUE D1CHA SOCIEDAD FUE CONSTITUIDA MEDIANTE ESCRITURA FUBLICA

NUMERO DE ESCRITURA : 6810

FECHA DE LA ESCRITURA . z& DE JULIO DE 1991 ~ EXHIBIT

NOTARIA . NOTARIA QUINTA DEL CIRCUITO 2 e
ROVINCIA DE LA NOTARIA : PANAMA - 8 ;vS"- 37

DETALLE DEL PODER: — —

OTORGA PODER GENERAL AMPLIS EN FAVOR DE HUBIA ROJAS DE PADILLA. .

LA SOCIEDAD DEJA SIN EFECTO LEGAL EL FODER GENERAL OTORGADO A LA SEACKA

NUBIA ROJAS PADILLA, INSCRITO AL ASIENTO S8542, TOMD 2z0OLI, DOCUMENTO
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. iwoacron ... REPUBLICA DE PANAMA
REGISTRO PUBLICO DE PANAMA

238295 DE LA SECCION DE MERCANTIL DESDE EL 7 DE JUNIO DEL 200l.~————=~———

DETALLE DEL FODER:
SE OTORGA PODER GENERAL, AMPLIC Y SUFICIENTE PARA FLEITOS Y COBRANZAS

A LA FIRMA FORENSE CORT ABOGADOS.-—-INSCRITA A LA FICHA 249857
DOCUMENTO 3840687 DE LA SECCION MERCANTIL DESDE EL 30 DE AGOSTO DE 200Z

EXPEDIDO Y FIRMADO EN LA PROVINCIA DE PANAMA , EL VEINTISEIS DE MARZO
DEL DOS MIL CUATRO A LAS 02:03:16,P.M.

NOTA: 'ESTA CERTIFICACION DEBE SER UTILIZADA
' SOLO COMO "INFORMACION OFICIAL.
COMPROBANTE NO. 5695
NO. CERTIFICADO: S. ANONIMA -~ 545427
FECHA: vViernes 28, Marzo DE 2004
// FLVA 7/

KADINE HURTADO
CERTIFICADOR




APOSTILLE
ntion de la Haye du 5 octobre 1961)

2. ha sido firmado por KADINE HURTADO
JEFE DE CERTIFICADO

3. quien actia en calidad de

4.y estd revestido del sello / timbre de L_REGISTRO PUBLICO DE PANAMA

CERTIFICADO

S.En el Ministerio de Relaciones Exteriores 6. el dia 27-04-04
EL JEFE DE LEGALIZACIONES Y AUTENTICACIONES

7.por

EXONERADO-CG
A

8. bajo el niimero

Lic. JUAN J. CHAVARRIA 6.

Jefe de Autenticacldn y Legalizacién A. 1.
Ministerio de Relaciones Exteriores




