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In the matter of:

DOCKET no. S-03539A-03-0000
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11

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. Cobs #82 Lots 10, her. Peso
Cancun, Q. Roo
Mexico C.P.77500
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SECURITIES DMSION'S RESPONSE TO
RESPONDENTS YUCATAN RESORTS,
INC. AND RESORT HOLDINGS
INTERNATIONAL, INC.'S MOTION To
DISMISS FOR LACK OF PERSONAL
JURISDICTION
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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 Late 10, her. Piso
Cancun, Q. Roo
Mexico C.P. 77500
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WORLD PHANTASY TOURS, INC.,
a/k/aMAJESTY TRAVEL
a/k/aVIAJES MAJESTY
Celle Eusebio A. Morales
Edificio Atlantida, P Baja
APDO, 8301 Zona 7 Panama,
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MICHAEL E. KELLY and LORI KELLY,
husband and wife,
3222 Mishawaka Avenue.
South Bend, IN 46615;
P.O. Box 2661
South Bend, IN 46680
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Docket No. S-03539A-03-0000
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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, "Respondents").

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

9 adjudicated.

10 MEMORANDUM OF POINTS AND AUTHORITIES

11

12

13

14

15

16

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

17

18

19

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

20

21

23

24

25

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

22 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

26



Docket No. S-03539A-03-0000

1

2

3

4

5

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 ofjurisdiction 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.

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

7

8
The relationship between the Securities Division's TOCD and the Respondents' contacts in

9

10

11

12

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
13

14
Respondents' contacts.

15 Respondents have had sufficient minimum contacts with tnisforum
to eonferjurisdietional authority to the Commission

16
To determine whether minimum contacts exist between the forum state and a non-resident

17

18

19

20

21

22

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. Barton 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.

23
1. Resort Holdings International, Inc.

24
According to Michael E. Kelly's sworn declarations, Resort Holdings international, Inc.

25
("RHI") has simply had no associations with the state of Arizona. In fact, several official documents

26
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Docket No. S-03539A-03-0000

1 and company materials starkly contradict this claim. More importantly, this documentary evidence

serves to demonstrate RHI's numerous contacts with the state of Arizona.2

3

4

5

6

7

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 let Avenue in Phoenix.See Exhibit A. In making these filings with the Arizona

8

9

10

11

12

13

14

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, 115. 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

15 towards Arizona residents.

16 11. Yucatan Resorts, Inc.

17 As with RHI, Kelly once again declares that there were insufficient contacts between

18 Yucatan Resorts, Inc("YRI") and Arizona to subj et YRI to personal jurisdiction in this state. Yet,

19 as before, several financial and company documents belie these assertions. Moreover, these

20

21

22

23

24

25

26

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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1
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3
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9

10

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

11 investment. See Exhibit F.

12

13

14

15

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.

16 The exercise ofpersonaljurisdiction over Respondents is reasonable
under the circumstances

17

The Enact jurisdictional consideration, that the maintenance of an action against
18

19

20

21

22

23

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.
24

25
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
26
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1 Under these circumstances,

2

employ the same defense counsel as these other respondents.

Respondents are plainly not exposed to any undue burden by appearing before the Commission.

Conclusion3

4

5

6

7

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

8 matter is reached.

9

RESPECTFULLY SUBMITTED this / 9 day of July, 2003.
10

11 MARK SENDROW,
Director of Securities12

13
By

14

15

/.. A

§Té B. Palfai .
V (attorney for the Securities Division of the

Arizona Corporation Commission

16

17

18

19

20

21
ORIGINAL D THIRTEEN (13) COPIES of the foregoing
filed this M day of July, 2003, with

22

23

24

Docket Control
Arizona Corporation Commission
1200 West Washington
Phoenix, AZ 85007

25
CO Y of the foregoing hand-delivered this

day of July, 2003, to:FT26
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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.
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2

3

4
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7

8

9

10

11

12

13

14

15

16

Paul J. Roshka, Jr., Esq.
Dex 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

17

18

19

20

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.

21

22 ' \

By
23

24W
N:\ENFORCE\CASES\Yucatan_Resorts.jp\PLEADING\Response to Motion to Dismiss Yucatan for lack of PJ.doc

25

26
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D U E  O N  O R  B E F O R E

4

483/222{Jlress:

F- 1002689-3
RESORT HOLDINGS INTERNATIONAL, INC.
% LEXIS DOCUMENT SERVICES INC
815 N IST AVE #4
PHOENIX, As 85003

S t a t u t o r y  A g e n t :  L E X I S  D O C U M E N T  S E R V I C E S  W C
M a i l i n g  A d d r e s s :  8 1 5  N  l e T  A V E  # 4

C i t y ,  S t a t e ,  Z i p :  P H O E N I X ,  A Z  8 5 0 0 3

».

_

WEB FORM
COPY

IPR
399

v_.» _kg

0 9 / 1 9 / 2 0 0 2  ,

.rjri 4~5 ..~

5

>}:1';hi1E

2533 N CARSON ST
CARSON CITY, NV 89706
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STATE oF ARIZONA
CORPORATION COMMISSION
CORPORATION ANNUAL REPORT
s. CERTIFICATE oF DISCLOSURE
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: :: SigI1&1radnswSialulolyAgent :

u s e  t h i s  b a m  o n l y a p p o i n t i n g -  a  n e w  S t a t u t o r y  A g e n t :

.
I, (ndiv.iduauor We, (ccvporafion orbinifedEabiity company) Namingbeen deslgtaated the new Srafunwy
Agent. do hereby consent ro this appoizunenrume my removal or resignaubn pursuant ro law.
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Physica l  Addr ess,  I f  D i f fe r en t .
Phys ica l  Addr ess;

C i ty ,  Sta te ,  Z ip :
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FILING FEE

s*  1 . _

ARIZONA GORE oou».4lsslon
CORPORATIONS DIWSION

w§4 . .
19

144

$45 .00

FEB 2 4 2003
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4 . Check the one category below which best describes the CHARACTER oF BUSINESS of your corporation.
BUSINESS CORPORATIONS NON-PHOFIT CORPORATIONS

_%. Manutachzring 1. _ Charitable
_21. Mining 2. __ Benavoienl
___22. News Media 8. _ Educational

_23. Pluarmacsutical 4. _._ CMC
_24. PubllshirlgIPrl11'lir\g 5. Political
___IS. F1anchingILivesmck 8. Religious
__26. Real E5IEW8 7. Soclal
__21. F\eslauranUBar a. _ Lilenary
__28. Flstailsalsa 9..__ Cultural

___29. Sclsncalhssearch 10. Athletic
__30. Sp0rh§ISpor¢lng Events 11. ___ Scla\ce.lFlssear*ch
..... 31. Te¢:hnology(Ccmputars) 12. Huspiial/Haallh Cara
__82. Techndagy(General) 13. ___ Agrlculkural
_. so. Televislonllladlo 14. Animal Husbandry
wM. Tourism/Convention Services 15. _*_ Homeownsrls Association
___as. Transportation 16. _ Fllufessionel, commercial

_ 36. Ulilliies lnduslrlal or trade assoclallon
_37. Veterinary MBdiclne/Animal Cara 17. __ Other
38. Other

__ 1. Aocoumlng
2. Advertising

___ 3. Aerospace
_ 4.Agrlcul tue
_ 5. Arohitscturn

8. BanldngIFinance
7. Barbells/Cosmetology

__ a. Connlructlon
.__ 8. Ccnlrantor
__ 10. CredlllCo!lectlon

. 11. Education
12. Engineering

. Enlertdrmenl
1 . Genefd Consulting

..- 15. Hsarlth Care
___ 16. Ho1eUMold
__ 17. Import/E1¢por¢
___ la. Insurance
__ 19. Legal Services
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s. CAPITALIZATIOns .
Business trusts must indicate the number of transferable certificates held by trustees evidencing their beneficial 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 or shares has changed. Examine the corporation's
minutes for the number of shares issued. PLEASE PRINT OR TYPE CLEARLY .

a 51 000
Number of Shares/Certificates Issued

Number of Shares/'Certificates Authorized

F-1002689-3 RESORT HOLDINGS INTERNATIONAL, INC.
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Series Within Class (if any)

SeriesWithin Class [if any)

¥

page 2

e.SHAREHOLDERS:g .. IE£¥8l§§.9
List shareholders holding more than 20% of any class of shares issued by the corporation, or
beneficial interest in the corporation. PLEASE PR[NT QR TYPE CLEARLY.

having more than a 20%

Name: Name:

NONE M'
Name: name-

7.OFFICERS PLEASE PRINT OR TYPE CLEARLY. YOU MUST .use AT LEAST ONE.

Name: E. k6u.'7 Name:

Title:

r\f\r.c. HA ¢L.

PRo So: 06°rT-LSe caéfrwf '1 , T9EA&H0f£TizIe;

C4ns°J 51-p.ee1r- Address:AddressQ 5§3 M.

CAas°,J a r t . ,  * /  u
Date taking office: ` 7 - I 6-9 '7

B'i7°6
Date taking oflice:

Name: Name:

Tiilei Title:

Address: Address:

Date taking office: Date taking office :

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

Name' {Y\£c.H4E.L Name:

Address: ml. Address:

b

3533.
4*R$8I"

`7'lé*'I']

E. } f£u . l7

C*l-»$o,J ST£E&T'

Ah/ 5170 6

Date taking office: Date taking office:

Name: Name:

Address' Address:

Date taking office: Date taking office:



42.s|GnATunes

A) Has the corporation filed a patton for bankruptcy or appointed a receiver? : Y E S  D
B] Has ANY person sewing either by colewort or appointment as an offloer, director, trustee, tnoorporator and/or person controlling or hotdog
more than 20% of the Issued and outstanding common shares or 20% or any other nroprietarv. beneficial or membership interest In the
corporationsawed in such capacity or held a 20% interest In any other corporationduring the bankruptcy, receivership, or charter revocation
of the other corporation? {Underlined portion pertains to business corporations only]

YES o no 131

.
. 9:

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.

.:": zlII1:Ij;{:§ '8

2.

z
4..-.= .z- °:¢:_; :' v .

44 a d

3.

Es

Q I3399!8
: 4 1

.1:4.¢4?<.

. 5 i § ; : 3

g_ FINANCIAL DISCLOSURE (A.R.S. §10-11622.A.9)
Nonprofit corporationsmust attacha financial sfatenent (e.g. inoome'e:<pe1se sfalemaif, balance sheet including assets, liabilities).
forms of corporations are exempt from filing a financial disclosure.

11 •STATEMENT oF BANl(FlUPTCY,F{ECEWERSHIP or CHARTER REVOCATION(ARS. §§10-202.D.2, 10-:a202.02, 10-1623
s. 10-11523)

PA.

10. CERTIFICATE oF DISCLOSURE (A.R.S. §§10-1622.A.8 a 1g.11522_A_7)
Has ANY person sewing either by eieciion or appointment as an officer, dl rector, trustee, Incorporatorandloroerson controllinqorholdina more lean
10% of the issued Ana ouisrlandlnq common shares or 10% of any other proprielaw. beweficlal or membelrshln Interest in the corporationbeen:
[Underlined portion pertains to business corporations only]

1 .

please Enter Corporation Name: RESORT HOLDINGS INTERNATION AL, LNC.

1 .

2 .

a .

4 .

Convlctedof a forty immlvhg transaction In securities, consumerfraud or antitrust in any state orfederal jurisdiction within the sever year period
immediately preceding the execution of this certificate?
Cormlctedof atdony, theessattial elanerlts of which consisted of fraud, misrepresetlallort, theft by talsepraeees or restraint degrade or monopoly
In any state or federal lurlsdlctlon wilhln the seven year period immediately preceding execution of this certificate?
Oraresublect lo an lnjunctlomjudgment, decreeorpermanent orderdalaystaleorfedwal com eltered withlnthe seven year period Immediately
preceding execution of this certificate where such injunction, judgment. decree or pemanenl order involved the violation of:

(a) laud or registration provisions of the securities laws al that jurisdiction. or
(b) the consumer fraud taws of that ]Urisdicliofl, or
(c) the antitrust or restraint at trade laws of that jurisdiction?

YES D

MEMBERS (A.H.S. § 10-11B22.A.6)

This corporation DOES 0 DOES NOT Cl have members

\- ~.: : : . '
. 1 . r r t 5 . 1 . Z r . .

» ._ . ,, ' ._ ._

. .

¢ v

w.

Full name and prior names used.
Full birth name.
present name address.
Prior addresses (for Immediate
preceding 7 year period).
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D a z e  a n d  l o c a t i o n  O F  b i f i d .

S o c i a l  S e c u r i t y  N u m b e r

The natureanddescnpeinndeaelmeonvtczson orludlcial action. the
dateand Iocation,theoourtalndplbllc agaxcylnvolved, and defile
or cause number of the case.
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|  d e c l a r e ,  u n d e r  p e n a l t y  a t  l a w  t h a t  a l l  c o r p o r a t e  I n c o m e  t a x  M u m s  r e q u i r e d  H y T i t l e  p a  o f  t h e  A r i z o n a  R e v l s e d  S t a t u t e s  h a v e  b e e n

filed with the Arizona Department of Flevenue. I further declare under penalty of law that I (we) have examined this report and the
cerllflcate, including any attachments, and to the best of my (our) knowledge and benes they are true. correct and complete.

N a m e  v v \ : . ¢ - . l 4 4 é L E . k 6 u . ' 1 . _
7 r

S i g n a t u re '

Date

Signature

T i t l e ' b s . R 6 c . T b Q P185 - D6 . - 0 ' 1 " _.__
. .

Tit le
.

(Sign or(s) must be duty authorized corporate offloer(s) listed in section 7 of this relpwort.)4



STATE OF ARIZONA

CORPORATION COMMISSION

I hereby certify this to be e true
and complete copy of the document filed
r\ *ins off e and d i d to record In
Fi'e Ne. F* m38% 5
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23%

Dated:
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RESORT HOLDINGS INTERNATIONAL
2533 NORTH CARSON STREET

CARSON C1TY, NV 89706

JUNE 11, 2001

STATE oF ARlZONA
DEPARTMENT oF REAL ESTATE
400 WEST CONGRESS, SUrTE 523
Tuscon, AR1ZONA 85701
ATrN: BILL LucAs

\

in RE: RESPONSE To DEF1CIENCY NoT1cE: REGISTRATION No. DM01-027605

DEAR BILL,

IT WAS NICE MEETING you on THE TELEPHONE THIS MORNING AND GETHNG CLARIFICATION
ON SOME oF THE ISSUES you RAlSED IN YOUR LETTER To MIKE KELLY DATED JUNE 6,
2001 l

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 lNTERNAT1ONAL, 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 To ITEM 3, I 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.

As To ITEM 4 wHicH RELATES To YUCArAN RESORTS s. A. DE Civ. THis ms wHo wE HAVE
CONTRACTED WITH FOR MANAGEMENT AND HAVE GIVEN AUTH.OR!TY TO EXECUTE LEASES IN

BEHALF oF RESORT HOLDINGS INTERNATIONAL, INC. DBA YUCATAN INVESTMENTS S.A. DE

FINALLY, As To ITEM 5, WE HAVE AVOIDED AN EXCHANGE PROGRAM As !T DOES NOT FiT OUR
MARKETING PROGRAM. lF THIS CHANGES, WE WILL CERTAINLY AMMEND OUR FILING.

IF I 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.
.¢ 4 ~' -

To m. WASHBURN,
RESORT HOLDINGS INTERNATIONAL, INC.

8
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WELCOME TO RESQRT HOLDINGS INTERNATIONAL, A PR1VAT18LY

HELD, LEADING INTERNATIONAL RESORT DEVELOPMENT AND

LEASING COMPANY DF EXCLLISIVE 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

market research and sound investment decisions, RHI strives to offer

its leaseholder the opportunity to enjoy the vacations off la"etime.

Resort Holdings International, Ire., is the exclusive distributor

throughout North America for the Resort Holdings International S.A.

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 ExelusiveVacation 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 nave them RENT your Universal

Lease vacation unit for you and you receive the rental income from

your Universal Lease.

THE CH01CE IS YOURS. USE II RENT In OR HIRE AN

INDEPENDENT THIRD PARTY MANAGEMENT CUMPANK
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Universal Lease Management Agreement

8 a / E
CH-/LD R544

T11 Asgreernent shall govern the rental, collection and servicing responsibilities with respect to the Lease entered into by
I  / a  A ) ,

Fau 4¢$A'T/Dadhereafter referred to as the "Client" and World Phantasy Tours, inc. alba Viajes Majesty,

l
hereafter referred to as "SeMcer" as of month _TA M :L 1 J~Do3._day year

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.

(a> 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.

(b) 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 odder 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 iiirther Servicing Fees.

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

ca) ORGANIZATION AND GOOD STANDING.. Servicer is a corporation duly organized, validly endsting 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.

(b) DUE QUALIFICATION. The Servicer is duly qualified and has registered as a foreign 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 Phantasm Tours
Addendum To Universal Lease Servicing Agreement

Lessor: Date: /~ 3L/-02_

Lease Holder: 0A/5 l/[5/0,4j C H/L'D,QEA//-g F`oQ.u2>»9-7>a»/

Lease #z Unit #z Week #:

Compensation Addendum
3(a)

3(b) The Servicer agrees to assume all the responsibility for renting the Leaseholcler's vacation unit. The
Servicer will pay the Leaseholder for the rental of their vacation unit E] Monthly, [3 Quarterly,
E] Annual, or El Accurnulate. The-following annual amount for the Leaseholder's unit is $ - .
TheServicer 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 irreversible by servicer or leaseholder unless mutually agreed upon. '

3(0)

TheServicer agrees to assume all responsibility for renting the Leaseholder's vacation unit. TheServicer
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
E] Monthly, [3 Quarterly, El Annual, or.1:1 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 irreversible by
servicer or leaseholder unless mutually agreed upon.

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. TheServicer 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
13 Quarterly, E] Annual, or [] Accumulate. Once this selection has been agreed upon an approved, it
is irreversible by servicer or leaseholder unless mutually agreed upon.

FL
(a) Compensation (pa) - 60/40 as per original agreement (reference pa of servicing agreement)[3

(b) El Compensation (Cb) - Take rental income (as per item (b) (6%)) $ per year.

(c) 3Compensation (ac) - Take rental income and option to purchase Lease eating you an equivalent of l l%
(as per item (c)) S per year. \

n

"\ \ "LL:
S`e-~=-

W . r 7 ~ j

3'1"'f8<;/w.e<l FL v

FMS ']`I~44_€__lt'r4V\ S

MCL/vu;.2- .

#
(Leaseholder Si no/ture)

Accepted bye~oLl-(STEM MA r

Iw-v1"3»4
(World Phantasy Tours)

UL.A.SA.M.E.L v.2000.0l M ACC001738
ONE VISION
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.1-L1¢?§111 14-*'2 Travel
Lease Number: L3528A

One Vision Children's Foundation

I
I

One Vision Children's Foundation
p,o. Box27297
Tempe, AZ 85285

Statement of Account
Universal Lease Program

Date Report Printed: 06/0 1/2002.

Contract Date : 12/13/200 I

Primary Telephone:
Primary Fax:

602-297-3003
602-297-3030

Expiration Date: 12/13/2026

Contract Value(s)

Transaction T.VP¢
Initial Purchase:
Current Lease Value*:

Value
$700,000.00
$700,000.00

Date
12/13/200 I
12/13/2001

iit;§f»~=e)

Majesty Rental Compensation Amount(s)

Transaction Description
Rental Compensation :
Rental Compensation * :

Accumulate
$3,779.66
$3,779.66

Amount Paid
$32,083.35
$32,083.35

Year-End
06/0l/2002
06/01/2002

Majestic Rental Uption(s)

Reason
Initial Contract

Option
c

Rental
6.00%

Purchase
5.00%

Payment
Monthly

Change
12/13/2001

Total Current Value*: S703,779.66
*This value may be subject to Surrender Fees, and

subject to Final Audit
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Lease Number: L4253A

One Vision Child refs's Foundation

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

Statement of Account
Universal Lease Program

i
I

I

Date Report Printed: 06/01/2002

Contract Date : 01/26/2002

Primary Telephone:
Primary Fax:

602-297~3003
602-297-3030

Expiration Date: 01/25/2027

Contract Value(s)

Transaction Type
Initial Purchase:
Current Lease Value*:

Value
$330,000.00
$330,000.00

Date
01/26/2002
01/26/2002

'Q

Majesty Rental Compensation Amount(s)

Transaction Description
Rental Compensation:
Rental Compensation *:

Accumulate
$430.96
$430.96

Amount Paid
s12. 100.00
$12,100.00

Year-End
06/0I/2002
06/01/2002

Majestic Rental Option(s)

Reason
Initial Contract

Option
c

Rental
6.00%

Purchase
5.00%

Pavement
Monthly

Change
01/26/2002

Total Current Value*: S 330,430.96
*This value may be subject to Surrender Fees, and

subject to Final Audit

ACC001697
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Universal Lease

Servicing Agreement

®

UL-SA-M~E-T 2000.01.01



s4. Money xuurkert account
liquidate entire account (attach mpjr ofrecsnt statement)
Partial liqnidsntionin the amount H S

5. Life or annuity cniurtract (mum-quxliied)
Iamawaze afanyplenaltyt3\atnuz3rb»:i:un:powdEunumanearlywitlxhacwalupnnmzipt olllhdJs n1t\\cst.
liquidate life or annuity contract # policy enclosed
Partial liquldsntinn ea life or annuity contract# | policy enclosed
Certificate afloat clmmtranctz Ifwecertifythatthenmmnnibcrcdecmrract indicated on this formmum
lost orkllestsrnydandto thebestofmylourlcuourldgeandbelief, is not in an70nels pp»sscssion.

2.

3.

Certificate of deposit
Liqnidzte certificate ii deposit on mahnrily dam.
Liquidate celtilicate fl deposit imxnrlnediztely

`!am aware of anypernadty1hatmaybe'mnposed&umaneadyv¢Mdzawa1uponret:eiptotl1his n 8uest.

Mutual funds I stulcl-n1 and bonds (zignnatnnnz guarantee required)
Iiqilidilte entire acwunt (anacimcnpry nfzeeentsiztement)
Piriiail tiqmidltion in the amaunr 11 S (include sD¢¢i5c instructions)

TO BE COMPLETED BY YUCATAN RESORTS

"=1 v1.

AUTHORIZATION To TRANSFER NON~QUALMED FUNDS To
Yucatan Resorts Corp.

1. Funds Coming From: I

•

Social S¢¢vIiW Number
Phone:

O'wner(s):

1*

City: Slate:

Contract Number I Acr:t.#: Aittt. /Plan Type

The urxdezsignodhcnebyrequests and directs th8Ll]1Jcfnl1a*vlii1ng action be taken
In ortiermuansiianr the aocnunt/policy Ezndsidcmtiiedabove.

Zip:

6. Iamawarethatlamresponsiblefarpurynnentoffedexalincomctaxonthetaxableportionofthissurzemier
anfhhaxl maybesubjecttoaxpenaltiesunderstimatecltaxpaymemrulcs ifxnypaymenrsof animated
taxandwithholding, if any, arenotadequate. lam also aware ofanysnmcennderfwithdxavlnxlpenallicsvvhich
n»aya@@¢y.andraum»riz=meuansa¢a¢n

Please makecheck payableto Yucatan ResortsCorp-

Dated at:
(cry_ State)

this dayd 20

Signature:

Wuuwcss:

Signature:

Signanrrvt Guarantee (if required):

7. rhwumerimd
signanunebdovvmmtiimampmumd'lJwa§gme:nand
qualidacWmtmMmuaed'mthisreq0&.ARerdeducdngarysumsasm¢p€E0l \1D¢Ey91°P31'~
plmse cumpletethis uansacdonandsemdacupydthdsfcmmanda® (madepayable to: Yucatan
R5onsCozp.To'

prnr-<=4f\go&ceUSA:  P.  0.Box2661, =rr7'>Mishaw2M Ave, South Bend, DJ, 46680

A¢°q»¢an¢¢:thisimeemfyrhanmcaawveimdiviaualhasappliedfwaunivcrsalmse.
sux1en.ds;L'uf t1aI1si%rol'fwn=ds intoannrr-

BY

Title

Dale


