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In the matter of:

YUCATAN RESORTS, INC., d/b/a
YUCATAN RESORTS, S.A.,

3222 Mishawaka Avenue.

South Bend, IN 46615;

P.O. Box 2661

South Bend, IN 46680;

Av. Coba #82 Lote 10, 3er. Piso
Cancun, Q. Roo

Mexico C.P. 77500

RESORT HOLDINGS
INTERNATIONAL, INC., d/b/a
RESORT HOLDINGS
INTERNATIONAL, S.A.,
3222 Mishawaka Avenue

South Bend, IN 46615,

P.O. Box 2661

South Bend, IN 46680;

Av. Coba #82 Lote 10, 3er. Piso
Cancun, Q. Roo

Mexico C.P. 77500

WORLD PHANTASY TOURS, INC.,

a/k/a MAJESTY TRAVEL
a/k/a VIAJES MAJESTY
Calle Eusebio A. Morales
Edificio Atlantida, P Baja
APDO, 8301 Zona 7 Panama,

MICHAEL E. KELLY and LORI KELLY,

husband and wife,

3222 Mishawaka Avenue.
South Bend, IN 46615;
P.O. Box 2661

South Bend, IN 46680

Respondents.
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SECURITIES DIVISION’S RESPONSE TO
RESPONDENTS YUCATAN RESORTS,
INC. AND RESORT HOLDINGS
INTERNATIONAL, INC.’S MOTION TO

JURISDICTION
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Docket No. S-03539A-03-0000

The Securities Division (“Securities Division”) of the Arizona Corporation Commission
(“Commission™) hereby responds to the Motion to Dismiss For Lack of Personal Jurisdiction
(“Motion”) filed by Respondents Yucatan Resorts, Inc., and Resort Holdings International, Inc.
(collectively, “Respondehts”).

Respondents’ Motion lacks merit in that it fails to acknowledge the many contacts that
Respondents have enjoyed with the state of Arizona over the past 5 years. Accordingly,
Respondents’ Motion should be denied in full, and the Securities Division’s Temporary Order to
Cease and Desist (“TOCD”) should remain effective until the merits of this case are formally
adjudicated.

MEMORANDUM OF POINTS AND AUTHORITIES

The Respondents’ Motion is founded upon a single premise: that neither of Respondents has
had sufficient contact with the state of Arizona to confer personal jurisdiction to the Commission
over these entities. To support their position, Respondents reference a sworn “Declaration” by
Michael E. Kelly that sets forth a series of proclamations insisting that Respondents have not been
engaged with the state of Arizona in any notable respect. In actuality, this Declaration is replete with
errors and misstatements. Respondents have benefited from numerous contacts with the state of
Arizona over the past several years. Indeed, a number of filings, documents and bank records have
memorialized these contacts in a variety of different contexts.

Personal Jurisdiction in Arizona

The basic principles that govern the Commission’s authority to exercise personal jurisdiction
over a non-resident defendant are well-established. To demonstrate the existence of personal
jurisdiction over the Respondents, the requirements of the Arizona long arm statute must be met
and the Respondents must have had sufficient contacts within Arizona so as not to offend
traditional notions of fair play and substantial justice. Williams v. Lakeview Co., 199 Ariz. 1, 3
(2000); Meyers v. Hamilton Corp., 143 Ariz. 249, 251 (1984), citing World-Wide Volkswagen

Corp. v. Woodson, 444 U.S. 286 (1980). In more specific terms, a court may find personal
2
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Docket No. S-03539A-03-0000

jurisdiction if 1) Respondents caused an event to occur in the forum state out of which the claim
arises or relates; 2) Respondents had sufficient minimum contacts with the forum state; and 3) the
exercise of jurisdiction over the Respondents is reasonable under the circumstances. Williams, 199
Ariz. at 3; Rollin v. William V. Frankel & Co., Inc., 196 Ariz. 350, 353-54 (App.2000). In this

instance, the evidence readily establishes a basis to exercise jurisdiction over both Respondents.

The Securities Division’s allegations in this matter arise out of or relate
to Respondents’ Contacts with this forum

The relationship between the Securities Division’s TOCD and the Respondents’ contacts in
this state is hardly in question. The Securities Division brought an action against Respondents
precisely because of Respondents’ Universal Lease involvement within Arizona. Indeed,
Respondents’ contact within this state was uniformly predicated upon establishing, promoting and
selling their Universal Lease program. Because this Universal Lease program is the primary focus
of the Securities Division’s action against Respondents, the TOCD has everything to do with

Respondents’ contacts.

Respondents have had sufficient minimum contacts with this forum
to confer jurisdictional authority to the Commission

To determine whether minimum contacts exist between the forum state and a non-resident
defendant, the court must examine whether the defendant purposefully created contacts in the
forum state or whether the defendant purposefully directed its activities towards the forum’s
residents. Batton v. Tennessee Farmers Mutual Ins. Co., 153 Ariz. 268, 271 (1987); Burger King
Corp. v. Rudzewicz, 471 U.S. 462, 472 (1985). As the evidence amply demonstrates, Respondents
both purposefully created contacts in Arizona and directed their Universal Lease activities towards
the residents of this state.

L Resort Holdings International, Inc.
According to Michael E. Kelly’s sworn declarations, Resort Holdings international, Inc.

(“RHI”) has simply had no associations with the state of Arizona. In fact, several official documents
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and company materials starkly contradict this claim. More importantly, this documentary evidence
serves to demonstrate RHI’s numerous contacts with the state of Arizona.

Kelly maintains that RHI has never transacted business in Arizona, and has never maintained
any agents in Arizona, including a registered agent for service of process. These claims fall flat in
light of the fact that Kelly and RHI filed an application for authority to conduct business in Arizona
on September 19, 2001, and that RHI’s statutory agent in Arizona is Lexis Document Services, Inc.,
located at 815 North 1st Avenue in Phoenix. See Exhibit A. In making these filings with the Arizona
Corporation Commission, RHI purposefully created contacts in Arizona.

Kelly’s assertion that RHI has never employed any individual who offered or sold Universal
Leases is equally dubious. RHI admitted to the Arizona Department of Real Estate, in the course of
registering for a Time-share Public Report in Arizona, that RHI had “given authority to execute
leases in (sic) behalf of RHI” to Yucatan Resorts, S.A. See Exhibit B, 5. RHI also admits to being
the exclusive distributor of the Universal Lease program throughout North America. See Exhibit C.
Based on this evidence, it is once again apparent that RHI has purposefully directed its activities
towards Arizona residents.

I1. Yucatan Resorts, Inc.

As with RHI, Kelly once again declares that there were insufficient contacts between
Yucatan Resorts, Inc (“’YRI”) and Arizona to subject YRI to personal jurisdiction in this state. Yet,
as before, several financial and company documents belie these assertions. Moreover, these
documents plainly establish that YRI enjoyed sufficient minimum contracts with the state of
Arizona so as to easily confer personal jurisdiction over this entity.

Although Kelly insists that YRI has never offered or sold any timeshare unit or Universal
Lease within Arizona, financial records indicate that this claim is disingenuous. An Arizona
investor (One Vision Children’s Foundation) once gave its broker instructions to wire over
$1,000,000 for investment into the Universal Lease program. See Exhibit D. These monies were

wired to a specific bank account in the National City Bank of Indiana. When YRI remitted a check
4
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back to One Vision for “rental comp” and, some time later, two checks back due to a cancellation,
it became apparent that the full amount of this one million dollar Universal Lease investment was
wired directly to YRI’s bank account. See Exhibit E (compare all bank account numbers). These
banking transactions evidence the fact that although YRI may not have been physically making
Universal Lease sales in Arizona, YRI certainly was receiving the proceeds of these sales.

YRI’s intimate involvement in the Universal Lease program is also demonstrated through
the company’s own sales literature. As part of a Universal Lease packet provided to a prospective
Arizona investor, the investor was given a form to allow the roll-over of the investor’s IRA savings
into the Universal Lease program. This form clearly indicated that it was YRI, and not any other
entity, that would be receiving the investor’s IRA funds in connection with his Universal Lease
investment. See Exhibit F.

These exhibits amply demonstrate how YRI has purposefully directed its activities towards
Arizona residents, and in doing so has enriched itself to the tune of millions of Arizona dollars. By
availing itself of these privileges in this state, YRI has also submitted itself to the state’s

jurisdictional authority.

The exercise of personal jurisdiction over Respondents is reasonable
under the circumstances

The final jurisdictional consideration, that the maintenance of an action against
Respondents in this state is fair and reasonable, is again easily satisfied under the circumstances of
this case. Both Respondents are involved in a purported timeshare program that has raised millions
of dollars from investors within Arizona, and in doing so Respondents have handsomely tapped
into the resources of this state. This being the case, it certainly would not offend traditional notions
of justice and fair play to expect Respondents to avail themselves of the jurisdictional authority of
this state.

Still further, Respondents effectively represent the alter egos of other entities named in this

action: Respondents share the same officer/director, use the same corporate headquarters, and

5
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employ the same defense counsel as these other respondents. Under these circumstances,
Respondents are plainly not exposed to any undue burden by appearing before the Commission.
Conclusion
For all the foregoing reasons, the Securities Division respectfully submits that the
Respondents motion to dismiss for lack of personal jurisdiction is without merit, and should be
denied in full. Moreover, the Securities Division requests that the Temporary Order to Cease and
Desist issued in this case remain effective against Respondents until a final adjudication of this

matter is reached.

A,

RESPECTFULLY SUBMITTED this / 0 day of July, 2003.

MARK SENDROW,
Director of Securities

o )

Jasfie B. Palfai /
ttorney for the Securities Division of the
Arizona Corporation Commission

ORIGINAL %\ID THIRTEEN (13) COPIES of the foregoing
filed this /¢ "% day of July, 2003, with

Docket Control

Arizona Corporation Commission
1200 West Washington

Phoenix, AZ 85007

COPY of the foregoing hand-delivered this
™ day of July, 2003, to:
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Mr. Marc Stern

Hearing Officer

Arizona Corporation Commission/Hearing Division
1200 West Washington

Phoenix, AZ 85007

COPY of the foregoing mailed
this __ day of July, 2003, to:

Martin R. Galbut, Esq.

Jeana R.Webster, Esq.

Jeffrey D. Gardner, Esq.

GALBUT & HUNTER, P.C.

Camelback Esplanade, Suite 1020

2425 East Camelback Road

Phoenix, Arizona 85016

Attorneys for Respondents Yucatan Resorts, Inc.,
Yucatan Resorts S.A., RHI, Inc., and RHI, S.A.

Paul J. Roshka, Jr., Esq.

Dax Watson, Esq.

ROSHKA HEYMAN & DEWULF, P.L.C.

400 East Van Buren Street, Suite 800

Phoenix, Arizona 85004

Attorneys for Respondents Michael and Lory Kelly

Joe Held, Esq.

Elizabeth Yingling, Esq.

BAKER & MCKENZIE

2300 Trammell Crow Center

2001 Ross Avenue, Suite 2300

Dallas, Texas 75201

Attorneys for Respondents Yucatan Resorts, Inc.,
Yucatan Resorts S.A., RHI, Inc., and RHI, S.A.

/ i

Docket No. S-03539A-03-0000
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STATE OF ARIZONA
CORPORATION COMMISSION

| hereby certify this to be a true
and complete copy of the document filed
in this office and admijted _{o record in

File No.
ﬁ//é

IntpfimExecutiva Sé€rétary

Dﬁl@d:%ﬁw By:

\




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
Statutes, Title 10 Tho mmission s authoﬂty to prescribe this form is A.RS. §§10-121.A. & 10-3121.A
YO REBORT B SDEMITT WERETIS ONIGINALEDEN . Mmake changes or corrections where necessary. Information
for the repon should reﬂect the current status of the corporatlon See instructions for proper format. REFER TO THE
INSTRUCTIONS ON PAGE 4.

RECEIVED
1. F-1002689-3
RESORT HOLDINGS INTERNATIONAL, INC. FEB2 4 2003
% LEXIS DOCUMENT SERVICES INC
$ ARIZONA CORP
815N [ST AVE #4 CEONACOR?. COMMSSION

PHOENIX, AZ 85003

* DELINQUENT ANNUAL REPORT 01/16/2003; CONTACT THE COMMISSIO\ AT 602-542-3285!
Business Phone: i
State of Domicile: NEVADA

(2 FRHGOETS Bationdts
Type of Corporatton BUSINESS

2 Statutory Agent: LEXIS DOCUMENT SERVICES INC
Mailing Address: 815N I1ST AVE #4
City, State, Zip: PHOENIX, AZ 85003

Physical Address, If Different.
Physical Address:
City, State, Zip:

ACC USE ONLY
Aol T i
Peralyy $9 242045 st o s s e .
Reinstate $._ .. {1, (incividuai) or We, (corparation or imited Babiity company) having been designated the new Stafutory |
Expedite § i Agent, to hiereby consent to this appointment unti my removal or resignation pursuant to law. i
Resubmit § Signature of new Statutory Agent
3. Sgggnz az A;gress' - 2533 N CARSON ST

i CARSON CITY, NV 89706

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

BUSINESS CORPORATIONS NON-PAOFIT CORPORATIONS
— 1. Accounting __20. Manutacturing 1. __ Charitable
__ 2. Advartising __21. Mining 2. __ Benenvolent
__ 3. Agrospace ___22. News Media 3. __ Educstional
— 4. Agriculture —_23. Pharmacoutical 4. __ Civie
__ 5. Architecture __24. Publishing/Printing 5. __ Political
.. 8. Banking/Finance ... 25. Ranching/livestock 8. ... Religious
__ 7. Barbers/Cosmetology __ 26, Real Estate 7. _ Soclat
.. 8. Construction ___27. Restaurant/Bar 8. __ Literary
. B.Contractar __28. Retail Salea 4. ___ Cultural
— 10. Credit/Collection ___29. Sclence/Research 10. __ Athletic
__ 11, Education __30. Sporte/Sporting Events 11. __ Sclence/Research
... 12. Engineearing .. 31. TechnologWComputars) 2. Haosepital/Health Care
. Entertainment __32. Technology{General) 13. ___ AgrlcuRural
14. General Consulling —.. 33. Television/Ratio 14. _ Animal Husbandry
... 15. Health Care ... 34, TowismAonvention Services 15. _. Homeowner's Association
... 16. Hotel/Motel __35. Transportation 16. __ Professional, commercial
17, Import/Export __36. Utiities industrial or trade agsoclation
__18. Ingurance __37. Veterinary Medicine/Animal Care 17. __ Other.

19, Legal Services 38.

Other




F-1002689-3 RESORT HOLDINGS INTERNATIONAL, INC,

5. CAPITALIZATION: (X SSchs ol THELD o camplate: i
Business trusts must indic i icial 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

tNumber of Shares/Certificates Authorized Class Series Within Class (if any)
o 5,000 Commoy STockl

Number of Shares/Certificates Issued Class . Series Within Class (if any)
|o o Common STock

6. SHAREHOLDERS: {iiik a
List shareholders holdmg more than 20% of any class of shares issued by AUED
beneficial interest in the corporation. PLEASE PRINT OR TYPE CLEARLY.

or having more than a 20%

Name: Name:
NONE
Name: Name:
7. OFFICERS PLEASE PRINT OR TYPE CLEARLY. YOU MUST LIST AT LEAST ONE.
Name: mretace . kew 7 Name:
Tie: PRE ST €T, SECRETURY  TREASUILER Tiye:
Addressa 832 o, CARSoy STREET Address:
CARson cxry oV BI796
Date taking office: 1- [ 6 -9 c’ 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.
Name: YMTecHAEL E.HEWY Name:

" Address: 3533 H. ChArsoy STREET Address:

Carsop cxzry ANV 8170¢

Date taking office: ___ 1~ 16~ 19 Date taking office:
Name: Name:
Address: Address:

Date taking office: Date taking office:




RESORT HOLDINGS INTERNATIONAL, INC. e number F-1002689-3  pagesa

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, liabililies). Al other
forms of corporations are exempt from filing a financial disclosure.

9A. MEMBERS (A.R.S. § 10-11622. A.G) e
" 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 appolnfment as an officer, director, trusiee, incorporator and/or person controlling orholding morethan

10% of the issued and ouistanding common shares or 10% of any other propriefary, beneficial or membership interest in the corporation beern:
[Underlined portion pertains to business corporations only]

1. Convicted of afelony involving atransaction in securities, consumer fraud or antitrust in any state or federal jurisdiction within the sevenyear period
immediately preceding the execution of this certificate?
2. Corwictedofafelony, the essential elements of which consisted of fraud, misrepresentation, theft by false pretenses or restraint of trade ormonopoly
in any state or federal Jurisdiction within the seven year period immediately preceding execution of this certificate?
3. Oraresubject lo aninjunction, judgment, decree or permanent order of any state or federal court entered within the seven vear period immediately
preceding execution of this certificate where such injunction, judgment, decree or permanent order invalved the violation of:
(a) fraud or registration provisions of the securities laws of that jurisdiction, or
{b) the consumer fraud [aws of that jurisdiction, or
(¢) the antitrust or restraint of trade laws of that jurisdiction?

YES O NO ¥

it "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 tems 1. through 3. above.

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

2. Fult 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.

11. 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? Eing ok mustbemakedts YESO NO

B) Has ANY person serving either by election or appointment as an officer, dlrector trustee, incorporator gn_g_/g_g_pg_rgon controlling or holding
more than 20% of the issu nd_outgtandin mmon_shares or 20% of any other proprietary, beneficial or membership interest in the

corporation served In such capacity or held a 20% interest in any other comporation during the bankruptcy, receivership, or charter revocation
of the other oorporation" {Underlined pomon pertains to business corporations only]

¥

12. SIGNATURES:4

| declare, under penalty of law that aif corporate income tax returns required by Titie 43 of the Arlzona Hevlsed 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 belief they are true, correct and complete.

Name YNTCcHAEL E.k €Lty J";I 9-23 ame Date
Signature Signature

I
Title_ D=R €ctor / Pres=o0€mnr Title
(Slgn‘tor(s) must be duly authorized corporate officer(s) listed in section 7 of this report.)




STATE OF ARIZONA
CORPCRATION COMMISSION

i hareby certify this to be a true
and complete copy of the document filed
in this office and admitied to record in
Fila No. £ - /00 =







RESORT HOLDINGS INTERNATIONAL
2533 NORTH CARSON STREET
CARsoON CiTY, NV 89706

JunE 11, 2001

STATE OF ARIZONA

DEPARTMENT OF REAL ESTATE
400 WEST CONGRESS, SUITE 523
TUSCON, ARIZONA 85701

ATTN: BILL Lucas

INRE: RESPONSE TO DEFICIENCY NOTICE: REGISTRATION NO. DM01-027605

DEAR BILL,

IT WAS NICE MEETING YOU ON THE TELEPHONE THIS MORNING AND GETTING CLARIFICATION
ON SOME OF THE ISSUES YOU RAISED IN YOUR LETTER TO MIKE KELLY DATED JUNE 6,

2001.

AS TO ITEM 1, ENCLOSED FIND BETTER THAN A MAP, BUT AN ACTUAL AERIAL PHOTO OF THE
BACCARA SHOWING THE RELATIONSHIP OF THE POOL TO THE REST OF THE BUILDING AND TO
THE CARRIBEAN SEASHORE.

IN ANSWER TO ITEM 2, RESORT HOLDINGS INTERNATIONAL, INC. IS DBA YUCATAN
INVESTMENTS S.A. DE Civ. IN MEXICO. THE PREVIOUS OWNER HAD USED THIS NAME AND

FOR CONTINUITY PURPOSES WE ADOPTED IT.

AS TOITEM 3, | AM THE ONE WHO MADE THE ERROR IN CALCULATIONS. WE HAVE 16 UNITS
REGISTERED WITH THE STATE OF QUINTANA ROO AND THIS IS THE NUMBER WE ARE

APPLYING FOR APPROVAL THROUGH ARIZONA.

VAs TO ITEM 4 WHICH RELATES TO YUCATAN RESGRTS S. A. DE Civ. THIS IS WHO WE HAVE
CONTRACTED WITH FOR MANAGEMENT AND HAVE GIVEN AUTHORITY TO EXECUTE LEASES IN
BEHALF OF RESORT HOLDINGS INTERNATIONAL, INC. DBA YUCATAN INVESTMENTS S.A. DE

Civ.

FINALLY, AS TO ITEM 5, WE HAVE AVOIDED AN EXCHANGE PROGRAM AS IT DOES NOT FIT OUR
MARKETING PROGRAM. IF THIS CHANGES, WE WILL CERTAINLY AMMEND OUR FILING.

IF | CAN BE OF FURTHER ASSISTANCE, FEEL FREE TO CALL ME AT 888-838-0533. OUR TIME
HERE IS EQUAL TO CST. YOU PROBABLY WILL HAVE TO DIAL THE NUMBER SEVERAL TIMES

TO GET THROUGH. IT IS ALWAYS BUSY!

SINCERELY, : )
s

Tom WASHBURN,
RESORT HOLDINGS INTERNATIONAL, INC.
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WELCOME TO RESORT HOLDINGS INTERNATIONAL, A PRIVATELY
HELD, LEADING INTERNATIONAL RESORT DEVELOPMENT AND
LEASING COMPANY OF EXCLUSIVE VACATION PROPERTIES

We are committed to provide our clients with quality leases and vacation
ownership opportunities through strategic development decisions

throughout international and domestic markets.  Utilizing strong
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market research and sound investment decisions, RHI strives to offer

§
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its leaseholder the opportunity to enjoy the vacations of a lifetime.
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Resort Hoidings International, Inc., is the exclusive distributor
throughout North America for the Resort Holdings International S.A.
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Universal Lease Program. Resort Holdings International Corp. has
an exclusive agreement with Resort Holdings International S.A. to
market Avalon vacation properties in the leading international tourist

destinations.

Resort Holdings International has developed an innovative lease
program utilizing Exclusive Vacation Destinations. Starting immediately,
you can USE your new Universal Lease vacation unit, RENT your
new Universal Lease vacation unit, or HIRE an Independent Third
Party Management Company and have them RENT your Universal
Lease vacation unit for you and you receive the rental income from

your Universal Lease.

THE CHOICE IS YOURS. USE IT. RENT IT. OR HIRE AN
INDEPENDENT THIRD PARTY MANAGEMENT COMPANY.
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Universal Lease Management Agreement

This A reenEnt shall govern the rental, collection and servicing responsibilities with respect to the Lease entered into by

/o
CHILD ggﬂ ¢ FOw 4DATIOR hereafter referred to as the “Client” and World Phantasy Tours, Inc. dba Viajes Majesty,

hereafter referred to as “Servicer” as of month T /& 2, day A [ year QOO J. .

Statement of Agreement

In consideration of the mutual covenants contained herein and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Client and Servicer agree as follows:

1. . APPOINTMENT OF AND ACCEPTANCE BY THE SERVICER OF SERVICING OBLIGATIONS.

(2)

o)

The Servicer, on behalf of Client, shall during the term of this Agreement rent, manage, administer, and collect
on behalf of the Leaseholder all rental income arising under the Lease. The servicer shall exercise discretionary
powers involved in such management, administration and collection, and shall bear all costs and expenses incurred in
connection therewith that may be necessary or advisable in carrying out this Agreement. In the rental, management,
administration and collection of the Lease, the Servicer shall use at least the same care and apply the same policies
that it would exercise if it owned the Lease.

The Servicer shall have full power and authority to do those things in connection with such servicing, administration
and collection activities which it may deem necessary or desirable in order to maximize the Rental. The Servicer
is authorized and empowered to execute and deliver, on behalf of Client, instruments of satisfaction or cancellation,

or of partial or full release or. discharge, or other comparable. instruments, in order to evidence payments received
with respect to the Rental. Client shall furnish the Servicer with powers of attorney and other documents necessary .
or appropriate as required by the Servicer to enable the Servicer to carry out its servicing and administrative duties
hereunder.

2. TERM. This Agreement shall commence as of the date first written above and shall continue until terminated upon 30 days.
written notice by either party to other.

3. (a) COMPENSATION. The Servicer guarantees rental of the vacation unit at 80% of the Resort’s published rack rates. In the
event this Agreement terminates, either at the election of the Servicer as provided herein, or of the Client as permitted hereunder
upon the occurrence of an event of default by the Servicer, prior to the time the Lease has been expired, the Servicer will not
be entitled to further Servicing Fees.

(@

(b)

REPRESENTATIONS AND WARRANTIES OF THE SERVICER. The Servicer represents and warrants to Clients as
follows:

ORGANIZATION AND GOOD STANDING.. Servicer is a corporation duly organized, validly existing and in good
standing under the laws of its country of incorporation, and has full corporate power, authority and legal right to
own its properties and conduct its business as such properties are presently owned and such business is presently
contemplated, and to execute, deliver and perform its obligations under this Agreement.

DUE QUALIFICATION. The Servicer is duly qualified and has registered as a foreigh corporation where such
qualification is required in order to perform its obligations pursuant to this Agreement and has obtained all necessary
licenses, approvals or consents as are required under applicable law to perform its duties hereunder.

UL.SA.M.E.T 2001.09.05



~ World Phantasy Tours

Addendum To Universal Lease Servicing Agreement

Lessor: Date: /-~ X[ -02.

Lease Holder: ONE V[S/DA/ CHILDREV!S Fowwda7r04/

Lease #: Unit #: Week #:

Compensation Addendum |

3(a) The Servicer agrees to assume all responsibility for renting the Leaseholder’s vacation unit. The Servicer
will pay the Leaseholder for the rental of their vacation unit, based on 80% of the Resort’s published
rack rate, 60% of the amount collected by the servicing company for the rental of the vacation unit
[[] Monthly, [] Quagterly, ["] Annual, or [ ] Accumulate. The following amount to be paid for the
Leaseholder’s unit the first year is $ . The Servicer further offers to purchase the Lease from
the Leaseholder at Leaseholder’s purchase amount at such time the Leaseholder wants to sell the Lease
beginning the 25th month of the Lease and will pay the Leaseholder a 5% per year premium upon the
purchase of the Lease. Once this selection has been agreed upon and approved, it is irreversable by
servicer or leaseholder unless mutually agreed upon.

3(b) The Servicer agrees to assume all the responsibility for renting the Leaseholder’s vacation unit. The
‘Servicer will pay the Leaseholder for the rental of their vacation unit [] Monthly, [] Quarterly,
[[] Annual, or [] Accumulate. The-following annual amount for the Leaseholder’s unit is $
The Servicer further offers to purchase the Lease from the Leaseholder at Leaseholder’s purchase amount
at such time the Leaseholder wants to sell the Lease beginning the 25th month of the Lease and will pay the
Leaseholder a 5% per year premium upon the purchase of the Lease. Once this selection has been agreed
upon and approved, it is irreversable by servicer or leaseholder unless mutually agreed upon. :

3(c)  The Servicer agrees to assume all the responsibility for renting the Leaseholder’s vacation unit and in
return, the Leaseholder will receive 6% of the Lease’s purchase price annually. The Servicer further offers
to purchase the Lease from the Leaseholder at Leaseholder’s purchase amount at such time the Leaseholder
wants to sell the Lease beginning the 25th month of the Lease and will pay the Leaseholder a 5% per year
premium upon the purchase of the Lease. Rental income and purchase option to be paid Monthly,.
1 Quarterly, [ ] Annual, or [_] Accumulate. Once this selection has been agreed upon an approved, it
is irreversible by servicer or leaseholder unless mutually agreed upon. '

(a) l Compensation (3a) - 60/40 as per original agreement (reference 3a of servicing agreement)
(b) ] Compensation (3b) - Take rental income (as per item (b) (6%)) $ : pe; year.

(c) Compensation (3c) - Take rental income and option to purchase Lease earning you an equivalent of 11%
(as per item (c)) $ per year.

See dtfached o 7@‘)@4&,@0 ‘-"\-L\,[
v - N (Leaseholder Sig/nature)
Wiring Instr wefrons  Len  Accepted by: HOLLISTER MAL

/Y\/I,N\W—, - MCeme .

(World Phantasy Tours)

UL.A.SA.M.E.L v.2000.01.04 ‘ ACC001738
ONE VISION



Lease Number: 1.3528A

One Vision Children's Foundation

One Vision Children's Foundation
P.O. Box 27297

Tempe, AZ 85285

Statement of Account
Universal Lease Program

Date Report Printed: 06/01/2002
Contract Date: 12/13/2001
Primary Telephone: 602-297-3003 Expiration Date: 12/13/2026
Primary Fax: 602-297-3030 ‘
Contract Value(s)
Transaction Type Value Date
Initial Purchase: - §700,000.00 12/13/2001
Current Lease Value*: $700,000.00 12/13/2001
Majesty Rental Compensation Amount(s)
Transaction Description Accumulate  Amount Paid Year-End
Rental Compensation: $3,779.66 $32,083.35 .06/01/2002
Rental Compensation™: $3,779.66 $32,083.35 06/01/2002
Majestic Rental Option(s)
Reason Option Rental Purchase Payment Change
Initial Contract c 6.00% 5.00% Monthly 12/13/2001

Total Current Value*:

§ 703,779.66

*This value may be subject to Surrender Fees, and
subject to Final Audit

ACC001698
ONE VISION
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Lease Number: 1.4253A

One Vision Childrens’s Foundation

QOne Vision Children's Foundation
P.O.Box 27297 .
Tempe, AZ 85285

Statement

of Account

Universal Lease Program

Date Report Printed: 06/01/2002
Contract Date: 01/26/2002
Primary Telephone: 602-297-3003 Expiration Date: 0172672027
Primary Fax: 602-297-3030 '
Contract Value(s)
Transaction Type Value Date
Initial Purchase: $330,000.00 01/26/2002
Current Lease Value*: $330,000.00 01/26/2002
Majesty Rental Compensation Amount(s)
Transaction Description Accumulate Amount Paid Year-End
Rental Compensation: $430.96 $12.100.00 06/01/2002
Rental Compensation*: $430.96 $12,100.00 06/01/2002
Majestic Rental Option(s)
Reason Option Rental Purchase Payment Change '
Initial Contract c 6.00% 5.00% Monthly 01/26/2002
Total Current Value*: $ 330,430.96
*This value may be subject to Surrender Fees, and
subject to Final Audit
ACC001697
ONE VISION

o~

Contracs Number: 32.00363333.00
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Universal Lease’
Servicing Agreement




WL

AUTHORIZATION T0 TRANSFER NON-QUALIFIED FUNDS T.0

Yucatan Resorts Corp.
1. Funds Coming From: s .
Social Security Nnmber
C_ 1 1 | Phone: ()
Owner(s):
Address:
City: State: Zip:

Contract Number / Acct.#: ' Acct. /[ Plan Type

The undersigned heteby requests and directs that the fallawing action be taken
1n arder to ransfer the accommt/policy ﬁmdsxdcnﬁﬁedabove

2. Certificate of deposit
[ Liguidate certificate of deposit on maturity date.
[ Liquidate certificate of deposit immediately
" [ am aware of any penalty that may be imposed from an early withdrawal upon receipt of this ngqoest.
3. Mutual fimds / stecks and bonds (signamre guarantee required)
O Liquidate entire accoumt (attach copy of recent statement)
1 Partial liquidxtion in the amonnt of $ (include specific instructions)
4. Money market account '
[ Liquidate entire accomnt (attach copy of recent statement)
[1 Partial liquidation in the amount of §
5. Life or anmuity contract (non-qualified)
Iamawsreafmypenakyﬁmtmzybcnnposcd&ummwlyWﬁhdmwaluponthEanm
O Liquidate life or annuity contract # I policy enclosed
O Partial liguidation of life or annuity comtract# 1O policy enclosed
[ Certificate of Jost contract: I'we certify that the mumibered contract indicated on this form has been
lost or destroyed and 1o the best of my/our knowledge and belief, is not in anyone’s passession.

6. 1am aware that I am responsible for payment of federal income tax on the taxable portion: of this surrender
and that I may be subject to tax penalties under estimated tax payment rules if my payme its of estimated
tax and withholding, if any, are not adequate. I am alse aware of any surrender/withdraw:il penaltics which
may apply. and I authorize the transaction described abave.

Please make check payable to Yucatan Resorts Corp-

Dated at: this day of 20
(City, State)

Signatre: Signature:

Witness: Signature Guamantee (if required):

frO BE COMPLETED BY YUCATAN RESORTS|

7. Acceptance: this is to certify that the above individual has applied for a universal lease. The amherized
sgnam:ebdowmmﬂmamepmmdmmgnm:mandmnmﬂﬂdumsferorrundsmmam
@mlﬁedmmtasmmmedmmmmqu&Aﬁerdedncmgmmasmpemmedmwmeplm
please complete this transaction and send a copy of this form and a check (made payable to: Yucatan
Resorts Carp. Ta:

Processing affice USA: P. O. Box 2661, 3222 Mishawaka Ave, South Bend, IN, 46680

By . Date

Title e




